This Listing Statement is compiled by the Exchange from documents filed by the Company in making application for 
listing. It is issued for the information of members, member firms and member corporations of the Exchange. It is not 
and is not to be construed as a prospectus. The Exchange has received no consideration in connection with the issue 


of this Listing Statement other than the customary listing fee. The documents referred to above are open for inspection 
at the general office of the Exchange. 
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~ SHARES WITHOUT PAR VALUE 


(Transferable in Montreal, Toronto, 


Winnipeg and Vancouver) 


CAPITAL SECURITIES AND FUNDED DEBT AS AT SEPTEMBER 13, 1962 


ISSUED AND 
AUTHORIZED OUTSTANDING TO BE LISTED 
FUNDED DEBT: 
644% Convertible Sinking Fund Debentures 
Series A maturing April 1, 1977. $1,500,000 (1) $1,000,000 (2) None 
CAPITAL SECURITIES: 
Shares without par value 2,000,000 1,052,500 1,340,000 (3) 


NOTES: (1) Additional Debentures may be issued subject to the restrictions contained in the Trust Indenture. 


(2) $500,000 principal amount of the Debentures originally issued have been converted into an aggregate 
of 112,500 Shares. 

(3) Of which 287,500 Shares are subject to issuance. 262,500 Shares are reserved for the exercise of con- 
version privileges attaching to the Debentures and 25,000 Shares are reserved for issue upon the exercise of 
outstanding stock options granted to employees of the Company and its subsidiaries. 


September 13, 1962 


1. APPLICATION 


CAPITAL BUILDING INDUSTRIES LIMITED (herein called the “Company”) hereby makes application 
for the listing on The Toronto Stock Exchange of 1,340,000 shares without par value (herein called the 
“Shares”) of which 1,052,500 are presently outstanding as fully paid and non-assessable, 262,500 are reserved 
for the exercise of conversion privileges attaching to the 644% Convertible Sinking Fund Debentures Series 
A and 25,000 are reserved for issue upon the exercise of outstanding stock options. 


REFERENCE TO THE PROSPECTUS 


Reference is made to the attached prospectus issued by the Company under date of March 23, 1962 with 
respect to the offering of 614% Convertible Sinking Fund Debentures Series A in the aggregate principal 
amount of $1,500,000 with a bonus of Shares, a copy of which prospectus is hereby incorporated herein and 
made a part hereof. 


SUBSIDIARIES 


Since the date of the attached prospectus, the subsidiary companies referred to therein (other than the 
four 50% owned companies) have amalgamated into three companies under the names of Capital Quality 
Homes Limited, Capitaland Limited and Essex Cabinet Makers (Ontario) Limited. Each of the amalgamations 
was effected by letters patent of amalgamation of the Province of Ontario dated June 30, 1962. Each of the 
amalgamated companies has an authorized share capital of 40,000 shares without par value. Capital Quality 
Homes Limited, with an issued capital of 4,803 shares without par value, carries on the business of construction 
of homes and commercial buildings; Capitaland Limited, with an issued capital of 1,500 shares without par 
“value, carries on the business of land development; and Essex Cabinet Makers (Ontario) Limited, with an 
issued capital of 610 shares without par value, carries on the business of millwork and cabinet making. 


In addition, three subsidiaries have been incorporated under the laws of the Province of Quebec under the 
names of Capital Quality Homes (Quebec) Limited, Capitaland (Quebec) Limited and Essex Cabinet Makers 
(Quebec) Limited, each with an authorized capital of 100 shares without par value of which 10 shares have 
been issued in each case. Each of these subsidiaries carries on the same business as the Ontario subsidiary 
bearing the corresponding name. 


All of the outstanding shares of the above subsidiaries are beneficially owned by the Company. 


OPINION OF COUNSEL 


Messrs. Blake, Cassels & Graydon, Suite 2400, 25 King Street West, Toronto, Ontario, counsel for the 
Company, are filing in support of this application an opinion stating, among other things, that (i) the Company 
is duly incorporated and is a valid and subsisting corporation in good standing under the laws of the Province 
of Ontario; (ii) the duly authorized capital of the Company consists of 2,000,000 shares without par value; 
(iii) 1,052,500 shares without par value have been duly issued and are outstanding as fully paid and non- 
assessable; and (iv) the 262,500 shares which are reserved for the exercise of conversion privileges attaching 
to the 644% Convertible Sinking Fund Debentures Series A and the 25,000 shares reserved for issue upon 
the exercise of outstanding stock options will, subject to the issue thereof pursuant to the due exercise of such 
conversion privileges and options respectively, be outstanding as fully paid and non-assessable. 


LISTING ON OTHER STOCK EXCHANGES 


The Shares which the Company is hereby applying to list on The Toronto Stock Exchange are now listed 
on the Canadian Stock Exchange. 


STATUS UNDER SECURITIES ACTS 


The offering of the 6%4% Convertible Sinking Fund Debentures Series A in the aggregate principal 
amount of $1,500,000 with a bonus of Shares referred to in paragraph 2-hereof and in the prospectus attached 
hereto was qualified for sale to the public in each of the Provinces of Canada except Newfoundland. 


ESCROW AGREEMENT 


675,000 of the Shares are in escrow with The Royal Trust Company to be released only as follows: 
25,000 on October 1, 1962*, 50,000 on April 1, 1963; 75,000 on October 1, 1963; 75,000 on each of April 
1 and October 1 in each of the years 1964 to 1966 inclusive and 75,000 on April 1, 1967, subject to earlier 
release prior to the date specified if the shares of the Company have been selling on the Canadian Stock 
Exchange for at least 90 days prior to the date of such release at a price of at lease $10 per share or with the 
consent of Gairdner & Company Limited. In the case of any release after October 1, 1962 the prior written 
consent of The Toronto Stock Exchange must be obtained to such release. 


*Note: Since the date of this application, namely October 1, 1962, 25,000 shares were released 
from escrow. 


FISCAL YEAR 


The fiscal year of the Company ends on December 31 in each year. 
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New Issue 


$1,500,000 
Capital Building Industries Limited 


64% Convertible Sinking Fund Debentures Series A 


With a Bonus of Shares 


Y; nospectus 


PRINTED IN CANADA 


This prospectus is not, and under no circumstances is to be construed as, a public offering of these securities for sale in the United States 
of America or in the territories or possessions thereof. 


NEW ISSUE 


$1,500,000 


Capital Building Industries Limited 


(Incorporated under the laws of the Province of Ontario) 


64% Convertible Sinking Fund Debentures Series A 


With a bonus at the rate of 100 shares without par value 
for each $1,000 principal amount of 
Series A Debentures 


To be dated April 1, 1962 To mature April 1, 1977 


Principal and half-yearly interest (April 1 and October 1) are to be payable in lawful money of Canada 
at any branch in Canada of the Company’s bankers, at the holder’s option. Coupon Debentures in the denom- 
inations of $500 and $1,000 registrable as to principal only and fully registered Debentures in denominations 
of $1,000 and authorized multiples of $1,000. Redeemable prior to maturity at the Company’s option at any 
time in whole or from time to time in part on not less than 30 days’ prior notice on the following bases: (i) out 
of sinking fund moneys, at the principal amount thereof; and (ii) otherwise than out of sinking fund moneys, 
at the option of the Company, at the principal amount thereof plus a premium of 644% of such amount if 
redeemed on or before April 1, 1963, such premium thereafter decreasing .45 of 1% of such principal amount 
for each year commenced or elapsed after April 1, 1963 to the date specified for redemption up to and including 
the year commencing April 2, 1975 and after April 1, 1976 and prior to maturity at the principal amount thereof; 
together in all cases with accrued interest to the date specified for redemption. 


Sinking Fund 


The Company will covenant to establish a sinking fund to provide for the retirement of $100,000 
principal amount of 614% Convertible Sinking Fund Debentures Series A (hereinafter sometimes called the 
‘“‘Series A Debentures’’) on April 1 in each of the years 1963 to 1976 inclusive. Such sinking fund and the 
retirement of a further $100,000 principal amount of Series A Debentures at maturity will provide for the 
retirement of the Series A Debentures in full. 


ee 


Conversion Privilege 


The Series A Debentures will be convertible, at the option of the holder, at any time prior 
to the close of business on March 31, 1977 or on the last business day immediately preceding the 
date fixed for redemption of such Debentures, whichever is earlier, into fully paid and non-assess- 
able shares without par value in the capital of the Company (as presently constituted). The 
Series A Debentures are to be convertible at six rates (in order of conversions) as follows: 


(i) 125 shares per $500 principal amount (being at the price of $4 per share) ; 

(ii) 100 shares per $500 principal amount (being at the price of $5 per share); 
(iii) 83 shares per $500 principal amount (being at the price of approximately $6 per share); 
(iv) 72 shares per $500 principal amount (being at the price of approximately $7 per share); 
(v) 63 shares per $500 principal amount (being at the price of approximately $8 per share); 
(vi) 56 shares per $500 principal amount (being at the price of approximately $9 per share). 


Full particulars concerning the amount of the Series A Debentures convertible at the above 
respective rates (which initially will be $250,000 at each of such rates, but will be subject to adjust- 
ment) and other particulars concerning the conversion privilege are set forth herein. 


TRUSTEE— Debentures: The Canada Trust Company 


TRANSFER AGENT AND REGISTRAR-—Shares: The Royal Trust Company, 
Montreal, Toronto, Winnipeg and Vancouver 


The listing on the Canadian Stock Exchange of the shares of the Company to be outstanding has been 


approved, subject to the filing of documents and evidence of satisfactory distribution. 


We, as principals, offer these Series A Debentures (with a bonus of shares), subject to prior sale and 
change in price, if, as and when issued by the Company and accepted by us and subject to the approval of all 
legal matters on our behalf by Messrs. Fraser, Beatty, Tucker, McIntosh & Stewart, Toronto, and on behalf 


of the Company by Messrs. Blake, Cassels & Graydon, Toronto. 


PRICE: 100 and accrued interest 


Subscriptions will be received subject to rejection or allotment in whole or in part and the right is 


reserved to close the subscription books at any time without notice. 


It is expected that Series A Debentures in definitive form and interim certificates representing the 


bonus shares will be available for delivery on or about April 10, 1962. 


The following information has been supplied by the President of Capital Building Industries Limited. 


The Company 

Capital Building Industries Limited (herein called the ‘‘Company’’) was incorporated under the laws 
of the Province of Ontario on February 16, 1962. The Company now owns all the issued and outstanding 
shares of Economy Home Builders of Ottawa Limited, Economy Homes of Hamilton Limited, Builders Realty 
Limited, Economy Home Builders of London Limited, Economy Homes of Ottawa Limited, Morris Construc- 
tion (Windsor) Limited, La Salle Cabinets Limited and Carlton Cabinets Limited. The Company and Economy 
Home Builders of London Limited (a wholly owned subsidiary of the Company as above mentioned) each owns 
50% of the issued and outstanding shares of C & R Realty Limited, G & L Realty Limited, Hamsor Realty 
Limited, Rochar Realty Limited, Wentex Realty Limited and Gernald Company Limited. The Company now 
owns substantially all the issued and outstanding shares of Daro Construction Company Limited, Sandwich 
West Construction Company Limited and Economy Home Builders of Windsor Limited, all the other issued 
and outstanding shares of such companies being held by Economy Home Builders of London Limited (a wholly 
owned subsidiary of the Company). The Company now owns one-third of the issued and outstanding shares of 
Essex Cabinet Makers Limited, the remaining two-thirds of the issued and outstanding shares of such company 
being owned by Economy Home Builders of Windsor Limited. Six of the companies above named have been 
engaged in house building, nine of such companies have operated as land development companies and three of 
such companies have engaged in millwork and cabinet making. Economy Home Builders of Ottawa Limited 
(a wholly owned subsidiary of the Company) owns 50% of the issued and outstanding common shares of four 
other companies engaged in land development, namely, Vanhurst Construction Company Limited, Diddi 
Construction Company Limited, Ian Realty Company Limited and Sharel Realty Company Limited. In the 
case of three of these four land development companies there are outstanding in the aggregate $600 par value of 
voting preference shares resulting in the Company controlling only 25% of the voting rights in these three 
companies. However, due to the small amount represented by these preference shares all four such com- 
panies are hereinafter referred to as ‘50% owned”. 


With the exception of Morris Construction (Windsor) Limited all the above companies, including those 
50% owned, have been affiliated since their incorporation with Economy Home Builders of Windsor Limited. 
The formation of the Company is the result of the decision of Economy Home Builders of Windsor Limited 
(together with its affliated companies) and Morris Construction (Windsor) Limited to merge their operations. 


History of Subsidiaries of the Company 


For convenience herein, Economy Home Builders of Windsor Limited and its affiliated companies are 
referred to as the ‘‘Economy Group” and Morris Construction (Windsor) Limited is referred to as ‘“‘Morris’’. 


In 1949 the first company in the Economy Group commenced the construction and sale of quality, low 
cost homes, financed under the terms of the National Housing Act, in the City of Windsor and its rapidly 
growing suburb, the Township of Sandwich West. 


Commencing in 1953 the Economy Group extended its operations in Western Ontario, developing land 
and/or building homes in London, Kitchener, Waterloo, Hamilton, Sarnia, Brantford, Stratford, St. Thomas, 
Chatham, Guelph and Preston. In 1959 land development and home construction were commenced in and 
around Ottawa. 


Soon after its incorporation in 1951 Morris became the other leading builder in the Greater Windsor 
area. Morris has been active in all phases of the home-building industry, including the assembly and purchase of 
raw land and the subdivision thereof, the complete installation of services and the construction and sale of 
finished homes. Morris has developed a particularly strong advertising and merchandising policy. 


As a result of the merger of the Economy Group and Morris, management anticipates that net profits 
after income taxes will be increased substantially. This will be brought about by advantageous centralized 
purchasing in larger volumes, lower advertising and sales costs and lower administration costs. An important 
benefit gained from the merger is the increase in depth of experienced personnel at the executive and supervisory 
levels. Consequently, the Company anticipates no difficulty in implementing its plans for expansion. 


Summary of Completed Construction 


Since 1950, the Economy Group and Morris have constructed approximately 4,440 homes as indicated 
by the following schedule, those erected by Morris being in the Greater Windsor area only. 


Approximate No. of Homes 


Period Location Constructed and Sold 
1950-61 Greater Windsor 2,600 
1953-55 Kitchener-Waterloo 200 
1955-61 Hamilton 500 
1956 Sarnia 20 


Approximate No. of Homes 


Period Location __Constructed and Sold _ 
1956-58 Brantford 100 
1956-60 Stratford 150 
1956-57 St. Thomas 40 
1956-58 Chatham 70 
1956-57 Guelph 150 
1956-57 London 135 
1956-57 Preston 25 
1959-61 Ottawa 450 


In 1953-54 the Economy Group erected 96 rental units for senior citizens for the City of Windsor 
Housing Co. Ltd. In 1959 it completed 48 rental units for Central Mortgage and Housing Corporation in 
Stratford and in 1960 it completed a similar project, comprised of 96 rental units, in Hamilton. In addition to 
its home sales, the Economy Group has sold to other builders approximately 725 lots in seven different urban 
areas. 

Current and Future Operations 

The Company, directly or through subsidiaries, will carry on the businesses previously carried on by the 
Economy Group and Morris, consisting of (1) land development, (2) construction of homes and commercial 
buildings and (3) millwork and cabinet making. 


LAND DEVELOPMENT 
At the present time the Company, through its subsidiaries and 50% owned companies, holds the following 


properties for development and sale: 
j Approximate Amount 


Location of Land Held Zoning 

Sandwich West (Windsor) 450 Lots Residential 
Sandwich East (Windsor) 10 Acres Commercial 
Sandwich West (Windsor) 34 Acre Industrial 
Windsor 11% Acres Industrial 
Windsor 70 Lots Residential 
Sandwich West (Windsor) 6 Acres Multiple Dwelling 
Sandwich West (Windsor) 65 Lots Residential 
Sandwich West (Windsor) 800 Feet on Ouellette Ave. Commercial 
Ottawa 171% Acres Multiple Dwelling 
Ottawa 770 Lots Residential 
Hamilton 2 Acres Multiple Dwelling 
Hamilton 206 Lots Residential 
Guelph 2 Acres Multiple Dwelling 


250 lots in three areas of Greater Windsor and 200 lots in Hamilton are currently being developed and 
will be available for construction in 1962. In Ottawa the 50% owned companies are now completing services 
for 770 lots most of which will be available for construction in 1962. It is important to note that, while profits 
from land development in the Ottawa area accrue to the companies which are 50% owned, 100% of the profits 
ensuing from any construction by the Company on such lands will accrue to the Company. The 50% owned 
companies have under option 700 acres of desirable property in Gloucester Township on the outskirts of Ottawa 
and the installation of services is now being negotiated with the Township. These services are to include a 
sewage treatment plant and a water filtration system. | 


The Company is now negotiating for the purchase of a substantial quantity of raw land for development 
in the Toronto, Montreal and London areas, as well as for fully serviced building lots in Toronto or Montreal 
so that house construction may be started in the spring of 1962. 


In the future the Company will continue a policy with which the Economy Group has been successful 
in the past. When the Company expands its operations to a new urban area it will carry out land development 
in association with local real estate developers, with most of the subsequent construction being done by the 
Company. This policy has the distinct advantage of making available to the Company local real estate experi- 
ence in areas in which it has not previously operated and also provides substantial assistance in financing the 
acquisition of raw land and the installation of services. 


CONSTRUCTION 

The Company’s current home building programme offers 20 different house models with over 100 different 
exterior elevations. Prices range from a low of $11,000 to a high of $25,000 with approximately 70% of sales 
being made in the $14,000 to $18,500 bracket. Approximately 95% of home sales are made to purchasers 
approved under the terms of the National Housing Act, 1954 and in the majority of cases, purchasers have 
contracted to buy before construction is commenced. Down payments vary from 5% to 15% of the selling 
price, depending upon NHA requirements. 


Subject to continuing favourable market conditions, the Company’s estimated home building pro- 
gramme for 1962 is as follows: 


Windsor area (4 subdivisions )i.:% 502 nas Re cee ~ les wee oe 200 houses 
Hamiltond oo y/0 5S TUR ee TR, ts ORE PORE RI cent re 100 houses 
Ottawa (2 subdivisions)... <- <isc + < age x fds, vex boa antes cee eee ea 350 houses 
‘Eéronto.or' Montreal oe orca iinet cutaudetain piniels -0idscl of Ones ane Le an ee 100 houses 


750 


Construction in the Toronto or Montreal areas in 1962 will be dependent upon the early acquisition of 
serviced lots for which the Company is currently negotiating. Planning has been initiated for the construction 
of some 350 apartment units in Ottawa and it is possible that construction of these may be commenced in 1962. 


MILLWORK AND CABINET MAKING 


The Company has a division consisting of three subsidiaries engaged in cabinet making and millwork. 
These are Essex Cabinet Makers Limited, with plants operating in both Windsor and London, La Salle Cabinets 
Limited, located in Hamilton and Carlton Cabinets Limited in Ottawa. The first company in this division was 
set up in 1953 to supply quality cabinets to the Economy Group. Subsequently substantial sales of custom 
cabinets and millwork, not only for housing but also for commercial, institutional and industrial buildings, have 
been achieved by all three companies in this division. The majority of sales are now made, not to other subsi- 
diaries of the Company, but to the general building trade with which each subsidiary in the division has achieved 
a sound reputation for the fabrication of high quality products. Prefabricated house components, such as 
interior and exterior wall sections, roof trusses, window sections, joists, etc. will be manufactured by this 
division and it is felt that this type of work will be an increasingly important source of revenue. The companies 
in this division also handle builders’ hardware and it is planned to expand this phase of the business. The Com- 
pany intends to establish similar operations in Toronto and Montreal by 1963 and is also considering the 
acquisition of additional businesses in this field. 


Investment Properties 


The Company intends to implement a policy of investing in real properties for income purposes as 
favourable opportunities arise and as Company resources permit. The first such investment will be a medium- 
sized medical centre to be erected by the Company in Windsor, construction to commence in 1962. The Com- 
pany or a subsidiary may also retain ownership of some or all of the apartment buildings to be erected on property 
which a subsidiary now owns in Ottawa. 


Management 


The management of the Company will include Mr. A. Cherniak as Chairman of the Board, Mr. Robert 
Slutzky, the founder of Economy Home Builders of Windsor Limited, as President and Mr. Morris Tabachnick, 
the founder of Morris Construction (Windsor) Limited, as Vice-President and Treasurer. They will head the 
group of energetic executives who have participated in the establishment and successful expansion of these 
companies. Collectively, the group has had many years’ experience in all phases of domestic, commercial and 
industrial construction, real estate development and cabinet and millwork operations. 


Capitalization 
Upon completion of the present financing, the capitalization of the Company will be: 
I d 
Authorized and Outstate 
644% Convertible Sinking Fund Debentures Series A due April 1, 1977 (1) $1,500,000 
Shares without) parivalues..7 4.0 ee a eee Oe ...... 2,000,000 shs. (2) 940,000 shs. 


NOTEs: \ 


(1) The Trust Indenture providing for the issuance of the 644% Convertible Sinking Fund Debentures Series A will contain pro- 
visions permitting the issuance (subject to certain conditions) of additional Debentures without limitation as to aggregate 
principal amount and in such currency or currencies as may be determined by the Company. 


(2) 375,000 shares will be reserved for the exercise of conversion privileges attaching to the 644% Convertible Sinking Fund Deben- 
tures Series A due April 1, 1977. 25,000 shares will also be reserved for issue upon the exercise of stock options proposed to be 
granted to employees of the Company and its subsidiaries. 


Purpose of Issue 


The net proceeds from the sale of the securities offered by this prospectus will be used for the repayment 
of bank and other indebtedness of subsidiaries which, as at February 28, 1962 was $476,000. The balance of the 
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proceeds will be used for general corporate purposes, including the expansion of the millwork and cabinet 
division, the construction of buildings, services and improvements on lands now being developed and the 
acquisition and development of additional lands by the Company and its subsidiaries. 


Consolidated Net Tangible Assets 
According to the accompanying pro forma consolidated balance sheet of the Company and its sub- 
sidiaries (after financing) as at December 31, 1961, the consolidated net tangible assets amounted to approxi- 
mately $1,892 per $1,000 principal amount of 614% Convertible Sinking Fund Debentures Series A to be 
outstanding. 


Certain Provisions of the Trust Indenture 
The $1,500,000 aggregate principal amount of Series A Debentures will be direct obligations of the 
Company, will be issued under a trust indenture (hereinafter sometimes referred to as the ‘‘Trust Indenture’’) 
to be dated as of March 15, 1962 and to be entered into between the Company and The Canada Trust Company, 
as Trustee, and will, in the opinion of Counsel, be secured by 


(i) a first fixed and specific pledge or charge of and on all shares now owned by the Company and/or 
by any wholly-owned subsidiary of the Company; and 


(ii) a first floating charge under the laws of the Province of Ontario on the undertaking and all other 
property and assets of the Company in the Province of Ontario now owned or hereafter acquired but 
subject to an exception as to the last day of the term of any lease or agreement therefor. All the 
assets of the Company are presently situate in the Province of Ontario. 


The first fixed and specific pledge or charge will also be expressed to cover all shares of companies here- 
after acquired by the Company and/or by any wholly-owned subsidiary of the Company. 


The Trust Indenture is to provide that forthwith upon the Company opening an office in the Province of 
Quebec a trust deed of hypothec, mortgage and pledge in notarial form (which will be executed concurrently 
with or after the execution of the Trust Indenture) together with such deeds supplemental thereto as may be 
requisite shall be duly registered in the Province of Quebec so that the Series A Debentures shall then, in the 
opinion of counsel, be secured by a first floating charge under the laws of the Province of Quebec on the under- 
taking and all other property and assets of the Company in that Province then owned, but subject to an 
exception as to the last day of the term of any lease or agreement therefor. The said first floating charge will 
also be expressed to cover all future acquired property and assets of the Company in the Province of Quebec 
and the Company will covenant in the Trust Indenture to effect all such registrations or re-registrations in the 
Province of Quebec as counsel may advise are requisite to perfect the floating charge in respect of such future 
acquired property and assets. 


The Trust Indenture will.not be registered against the real properties of the Company in any Province 
_ (other than Quebec) and accordingly the said floating charge, insofar as it relates to such real properties, will be 
subject to any interests hereafter acquired by third parties in respect of such real properties which, by reason 
of such non-registration, may rank prior to the said floating charge. 


The Trust Indenture will contain provisions permitting the issuance (subject as hereinafter referred to) 
from time to time of additional Debentures (herein called ‘‘Additional Debentures’) thereunder without 
limitation as to aggregate principal amount. Such Additional Debentures will be secured equally and rateably 
with the Series A Debentures save only as to sinking fund provisions applicable to different issues. The princi- 
pal, premium, if any, and interest of and on such Additional Debentures may be payable in such currency or 
currencies as may be determined by the Company at the time of the issue thereof. 


The Trust Indenture will provide, among other things, that so long as any of the Series A Debentures 
remain outstanding: 


set The Company or any subsidiary may, subject as hereinafter provided, 


(i) assume or give any purchase money mortgage or other purchase money lien on property acquired 
by the Company or by any subsidiary after March 15, 1962 provided that any such mortgage or 
lien is a first mortgage or lien and is limited to the property so acquired; or 


(ii) acquire property subject to any mortgage, lien, charge or encumbrance thereon at the time of such 
acquisition, provided that any such mortgage, lien, charge or encumbrance is limited to the property 
so acquired; or 


(iii) extend, renew or refund any mortgage, lien, charge or encumbrance permitted under subdivisions 
(i) or (ii) hereof provided that no further property shall be encumbered upon such extension, 
renewal or refunding; or 


(iv) give security by way of a building mortgage to secure a building loan for the construction by the 
Company or any subsidiary of any industrial, commercial or residential property, provided that 
such building mortgage is a first mortgage and is limited to such property and the lands related 
thereto; or 


(v) give security by way of a collateral mortgage to a municipal corporation, or by way of a bond or 
debenture (secured by a collateral mortgage) hypothecated to a bank to obtain a letter of credit, 
to secure the performance by the Company or any subsidiary of the provisions of any agreement 
entered into with any municipal corporation by the Company or any subsidiary providing for the 
provision or installation of roads, lanes, reserves or other areas, public utilities or services required 
by such municipal corporation to be dedicated, conveyed or installed, including, without limiting 
the foregoing, sewers, sewage disposal plants, water pumping stations, water mains, electric power 
utilities, telephone lines and all conduits, poles, wires and other plant or equipment necessary thereto, 
provided that any such collateral mortgage is limited to the lands being or to be developed and in 
respect of which such municipal corporation has required such roads, lanes, reserves or other areas, 
public utilities or services to be dedicated, conveyed or installed; or 


(vi) create or increase any first charge or mortgage on any lands and/or premises from time to time 
owned or held by the Company or any subsidiary. 


Subject to the foregoing and as hereinafter provided, neither the Company nor any subsidiary will 
mortgage, hypothecate, charge, pledge or otherwise encumber any of its assets to secure any moneys, debts, 
liabilities, bonds, debentures, notes or other obligations other than the Debentures issued under the Trust 
Indenture (hereinafter called the ‘‘Debentures’’) unless at the same time it shall secure equally and rateably 
with such moneys, debts, liabilities, bonds, debentures, notes or other obligations all the Debentures then 
outstanding. 


B: No Additional Debentures or other funded obligations of the Company will be issued under the Trust 
Indenture or otherwise having a maturity date prior to April 1, 1977 other than Debentures or other obliga- 
tions maturing serially. 


OF The aggregate amount payable in any year, in respect of any issue of funded obligations of the Company 
issued after the issue of the Series A Debentures, to meet serial maturities and/or mandatory sinking fund 
payments (which in the case of a sinking fund payment to retire a specified principal amount shall for the 
purposes of this Clause be deemed to be the principal amount so to be retired) shall not be greater than 1/15th 
of the aggregate principal amount issued of the funded obligations of such issue, unless the annual sinking fund 
payments in respect of the Series A Debentures are increased proportionately. 


D. The Company will not issue any Additional Debentures under the Trust Indenture or issue or become 
liable on any other funded obligations unless 


(a) the consolidated net tangible assets of the Company and its subsidiaries shall be equal to at least 
twice the principal amount of all consolidated funded obligations of the Company and its subsidiaries 
to be outstanding immediately after such issue or immediately after the Company so becoming 
liable, as the case may be; and 


(b) the consolidated net earnings of the Company and its subsidiaries for the last completed fiscal year 
next preceding such issue or next preceding the Company so becoming liable, as the case may be, 
shall have been at least equal to four times the aggregate annual interest requirements of all con- 
solidated funded obligations of the Company and its subsidiaries to be outstanding immediately 
after such issue or immediately after the Company so becoming liable, as the case may be. 


Provided that, for all purposes of the Trust Indenture, any funded obligations outstanding at the time of any 
such issue or of the Company so becoming liable, as the case may be, which are to be retired within one week 
following such time shall be deemed not to be outstanding immediately after such issue or immediately after 
the Company so becoming liable, as the case may be, provided that all moneys required to retire such funded 
obligations are paid to the Trustee at such time or the payment of such moneys is provided for to the satisfaction 
of the Trustee at such time. 


E. The Company will not 


(i) declare or pay any dividends (other than in shares of the Company) on any of its shares at any 
time outstanding or 


(ii) redeem, reduce, purchase or otherwise pay off any of its shares at any time outstanding (except out 
of the proceeds of an issue of shares made at any time after April 15, 1962 and prior to or con- 
temporaneously with any such redemption, reduction, purchase or payment off) 


unless immediately after giving effect to such action the aggregate amount 


(a) declared and/or paid subsequent to the incorporation of the Company as dividends (other than in 
shares of the Company) on all shares of all classes of the Company and 
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(b) distributed and /or paid (on redemption, reduction, purchase or other payment off) subsequent to the 
incorporation of the Company in respect of all shares of all classes of the Company 


will not be more than the aggregate of the consolidated net earnings available for dividends of the Company 
and its subsidiaries subsequent to the incorporation of the Company plus the net cash proceeds to the Company 
of the issue after April 15, 1962 of any of its shares. 


F, The Company will not permit any subsidiary to guarantee any indebtedness or dividends of or give any 
other guarantee on behalf of any person, firm or corporation other than the Company or any other subsidiary 
or any other corporation or company of which at least 50% of the outstanding voting shares (as defined) are 
for the time being owned by or held for the Company and/or any subsidiary of the Company. 


G. Except as hereinafter provided, the Company will not sell or otherwise dispose of any funded obligations 
or shares of any subsidiary nor will it (except as hereinafter provided) permit any subsidiary to issue, sell or 
otherwise dispose of or become liable on (except to the Company or to a subsidiary of which such subsidiary 
is a subsidiary) any funded obligations or shares of such subsidiary or of any other subsidiary. 


H; Subject to certain exceptions to be set forth in the Trust Indenture, the Company will not sell or other- 
wise dispose of by conveyance, transfer, lease or otherwise the assets and undertaking of the Company as an 
entirety or substantially as an entirety. 


L. Subject to the provisions of the Trust Indenture the Company or any subsidiary will have the right, 
until the security constituted by the Trust Indenture shall have become enforceable and the Trustee shall have 
determined or become bound to enforce the same, to sell or otherwise dispose of or to redeem or purchase for 
cancellation any shares which have been subjected to a first fixed and specific pledge or charge securing the 
Debentures (such shares being hereinafter called ‘‘pledged shares’). The net proceeds of any sale or other 
disposal by the Company or any subsidiary of, and the amount paid to the Company or any subsidiary on any 
redemption or purchase for cancellation of, any pledged shares shall be applied by the Company or the Trustee 
towards the retirement of Debentures to the extent that the said net proceeds or amount paid on redemption 
or purchase for cancellation are not used by the Company or a subsidiary within a period of two years after 
such sale, disposal, redemption or purchase for cancellation (a) in acquiring shares of other companies which 
are subjected to a first fixed and specific pledge or charge securing the Debentures, or (b) in the acquisition of 
land, buildings, plant or equipment by the Company or any wholly-owned subsidiary. Any Debentures so 
retired are not to be retired through a sinking fund and are not to constitute a sinking fund credit. 


The foregoing Clauses A to I inclusive and the said floating charge shall not apply to nor operate to 
prevent ; 


(i) the giving of security or securities (to rank in priority to the said floating charge in the case of 
security given by the Company) by the Company or a subsidiary to any bank or banks or to any 
other lending institution for present or future debts or liabilities of the Company or such subsidiary 
to such bank or banks or lending institution provided that such debts or liabilities do not constitute 
funded obligations and provided further that such security or securities may not be given on fixed 
assets; or 


(ii) the deposit of cash or obligations of the Government of Canada or of any municipality in which the 
Company or any subsidiary carries on business or proposes to carry on business at the date of such 
deposit in connection with contracts or tenders in the ordinary course of business or to secure work- 
men’s compensation, surety or appeal bonds, costs of litigation when required by law, public and 
statutory obligations, liens or claims incident to current construction, mechanics’, warehousemen’s, 
carriers’ and other similar liens; or 


(iii) the extension, renewal or refunding by a subsidiary of any funded obligations of such subsidiary to 
the extent of the principal amount of such funded obligations at the time of such extension, renewal 
or refunding provided that such funded obligations were funded obligations of the subsidiary at 
the time when such subsidiary became a subsidiary; or 


(iv) the amalgamation or merger of any subsidiary with any other subsidiary or subsidiaries; or 


(v) the securing from time to time by a subsidiary of any funded obligations permitted under sub- 
division (iii) of this sub-paragraph; or 


(vi) the sale by the Company or any subsidiary to any subsidiary or the Company of any pledged 
shares if such pledged shares remain subject to a first fixed and specific pledge or charge securing the 
Debentures. 


The Trust Indenture will provide that the directors may from time to time determine the consolidated 
net tangible assets of the Company and its subsidiaries and/or the consolidated net earnings available for 
dividends of the Company and its subsidiaries as of any date or for any period in the manner and with the 
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effect to be set forth in the Trust Indenture. There may be included in any such determination of consolidated 
net tangible assets of the Company and its subsidiaries as tangible assets the net proceeds or estimated net 
proceeds of the sale of any shares, bonds, debentures and/or other obligations of the Company (except as 
otherwise provided and except to the extent that such net proceeds or estimated net proceeds have been or 
are to be applied within one year thereafter to the redemption, reduction, purchase or paying off of any shares 
of the Company, as to which a resolution of the directors setting out the application or proposed application 
of any such net proceeds or estimated net proceeds shall be conclusive and binding) issued and/or agreed to 
be issued (prior to the making of such determination) for cash notwithstanding that such shares, bonds, de- 
bentures and/or other obligations may have been issued and/or agreed to be issued subsequent to the date 
as of which the determination is made. 


The Trust Indenture will provide that if any property or any shares of any other company (sufficient 
with any other shares of such other company already owned by the Company or a subsidiary to result in such 
other company becoming a subsidiary) have been acquired or are in the process of being acquired or are proposed 
to be acquired by the Company or any subsidiary at the time of determining consolidated net tangible assets of 
the Company and its subsidiaries and/or consolidated funded obligations of the Company and its subsidiaries 
and/or consolidated net earnings of the Company and its subsidiaries and if such property or shares have been or 
are to be acquired out of the net proceeds of any issue of funded obligations or shares of the Company or if the 
net proceeds of any such funded obligations or shares have directly or indirectly reimbursed the Company or 
are directly or indirectly to reimburse the Company for the cost of the acquisition of such property or shares, 
as to all of which a resolution of the directors shall be conclusive and binding, then (i) the tangible assets of or 
comprised in such property or such other company (provided that the net proceeds or estimated net proceeds 
of the sale of the then proposed issue of funded obligations are not included in such determination of consoli- 
dated net tangible assets as tangible assets), the liabilities of or pertaining to such property or such other 
company and the funded obligations of or attached to such property or such other company (calculated in 
accordance with the provisions of the Trust Indenture respecting consolidated net tangible assets and con- 
solidated funded obligations) shall be treated as tangible assets and/or liabilities and/or funded obligations 
in the computation of consolidated net tangible assets and/or consolidated funded obligations and (ii) the net 
earnings or net losses of such property or such other company (calculated in accordance with the provisions 
of the Trust Indenture respecting consolidated net earnings) for the whole:of the period for which consolidated 
net earnings are to be computed shall, if in the opinion of the Company’s auditors the Company has access to 
data sufficient to enable such auditors to determine such net earnings or net losses, be treated as net earnings 
or net losses as the case may be in the computation of consolidated net earnings. 


The Trust Indenture will contain definitions of certain of the terms used above as set forth in the 
statutory information forming part of this prospectus. 


Sinking Fund 


Under the Trust Indenture the Company will covenant to establish a sinking fund to provide for the 
retirement of $100,000 principal amount of Series A Debentures on April 1 in each of the years 1963 to 1976 
inclusive. Such sinking fund and the retirement of a further $100,000 principal amount of Series A Debentures 
at maturity will provide for the retirement of the Series A Debentures in full. 


The Company is to be entitled to purchase Series A Debentures in the market or by private contract 
at prices not exceeding the redemption price current at the time of purchase in respect of Series A Debentures 
redeemed otherwise than out of sinking fund moneys plus accrued interest and costs of purchase. All Series 
A Debentures purchased or redeemed (except Series A Debentures purchased or redeemed out of sinking fund 
moneys) and all Series A Debentures converted into shares (except such as were converted after having been 
called for redemption out of sinking fund moneys) shall, notwithstanding the cancellation thereof, be available 
to the Company as a sinking fund credit which at the election of the Company may be applied (to the extent 
not theretofore applied) in denominations of $500 and multiples thereof in satisfaction in whole or in part of 
required sinking fund payments payable thereafter. The Company is to have the right to elect on or before 
February 15 in each of the years 1963 to 1976 inclusive to apply a specified principal amount of the Series A De- 
bentures forming such credit in satisfaction in whole or in part of the sinking fund payment required to be 
made prior to April 1 of such year and the Company will be required to pay into such sinking fund prior to 
April 1 of such year the sum in cash required to retire on that date $100,000 principal amount of Series A 
Debentures less a principal amount of Series A Debentures equal to the principal amount of such Series A 
Debentures so applied. Such cash paid to the Trustee is to be applied in the retirement of Series A Debentures 
by call for redemption on April 1 of such year at the principal amount thereof together with accrued interest 
to the date specified for redemption, provided that such call need not be made if the moneys in the sinking 
fund and required to be paid into the sinking fund are less than $10,000 and in such case such moneys may be 
used by the Trustee in purchasing for cancellation Series A Debentures at a price not exceeding the redemption 
price current at the time of purchase in respect of Series A Debentures redeemed otherwise than out of sinking 
fund moneys plus accrued interest and costs of purchase. Forthwith after any date specified for the redemption 
of Series A Debentures out of sinking fund moneys the Trustee is to pay and return to the Company the sum 
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required to retire on that date out of the sinking fund the principal amount of Series A Debentures so called 
for redemption but converted into shares and accordingly not redeemed. The Company is to covenant and 
agree in the Trust Indenture to pay to the Trustee on demand its cost of giving notice of redemption of Series A 
Debentures out of sinking fund moneys and any other expenses in connection therewith. 


Conversion Privilege 


The Series A Debentures will be convertible, at the option of the holder, at any time prior to the close 
of business on March 31, 1977 or on the last business day immediately preceding the date fixed for redemption 
of such Debentures, whichever is earlier, into fully paid and non-assessable shares without par value in the 
capital of the Company (as presently constituted). The Series A Debentures are to be convertible at six rates 
(in order of conversions) as follows: 


(i) 125 shares per $500 principal amount (being at the price of $4 per share) ; 
(ii) 100 shares per $500 principal amount (being at the price of $5 per share); 
(iii) 83 shares per $500 principal amount (being at the price of approximately $6 per share) ; 
(iv) 72 shares per $500 principal amount (being at the price of approximately $7 per share) ; 
(v) 63 shares per $500 principal amount (being at the price of approximately $8 per share) ; 
(vi) 56 shares per $500 principal amount (being at the price of approximately $9 per share). 


The aggregate principal amount of Series A Debentures convertible from time to time at each of the said 
rates will initially be $250,000 but after the redemption and/or purchase for cancellation of any of the Series A 
Debentures the aggregate principal amount of Series A Debentures convertible from time to time thereafter at each 
of the first five of the said rates will be determined by deducting from $250,000 either one-sixth of the aggregate 
principal amount of Series A Debentures redeemed and/or purchased for cancellation up to the time of each 
determination or if the said one-sixth is not an even multiple of $500 then by deducting from $250,000 the next 
lowest multiple of $500 less than the said one-sixth and the remainder of the Series A Debentures will be con- 
vertible at the last rate. The rate at which any Series A Debentures tendered for conversion are to be converted 
will be determined with respect thereto by deducting from the principal amount of Series A Debentures con- 
vertible at each rate determined as above, commencing with the rate entitling the holders of Series A Debentures 
to the greatest number of shares per $500 principal amount of Series A Debentures converted, the aggregate 
principal amount of Series A Debentures previously converted into shares and on the basis that conversions of 
Series A Debentures shall be made in the order in which the same are tendered for conversion. 


Notwithstanding the above, all Series A Debentures called for redemption at the same time (otherwise 
than out of sinking fund moneys) shall then be convertible at the same rate, such rate to be the rate prevailing 
at the time when notice of redemption is given to the holders of such Series A Debentures. 


Upon any conversion Series A Debentures shall be taken at the principal amount thereof and no 
allowance will be made for accrued interest (if any) to the date of conversion or in respect of dividends on the 
shares issuable upon conversion. The Trust Indenture will contain provisions for appropriate adjustment of 
the conversion privilege in certain events. 
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CAPITAL BUILDING INDUSTRIES LIMITED 


Statement of Combined Earnings of Subsidiaries Acquired 
For the Ten Years Ended December 31, 1961 (Note 1) 


1952 1953 1954 1955 1956 1957 1958 1959 1960 1961 


Gross profit from: 


House construction.......... $204,713 $380,007 $551,309 $754,029 $425,1t1 $493,916 $675,619 $738,470 $566,180 $ 721,601 
Pandy Sats. aecnee oie eceqeretetetel ar 18,125 23,639 32,141 43,754 242,567 189,874 108,396 115,307 133,832 
Millwork and cabinet making. . 13,823 25,948 75,107 108,819 122,812 117,390 117,584 180,093 282,322 
Other construction, etc....... 50 2,962) 25,096) HOF 000 HS;520 1,407 15,397 3,030 6,943 42,053 


204,763 414,917 626,592 920,933 596,210 860,702 998,280 967,480 868,523 1,179,808 
Operating expenses 


Selling, general and adminis- 


trative Expenses nn nase 104,384 197,080 317,129 471,879 659,157 458,846 657,098 719,898 624,042 741,549 
Operating profit (loss).......... 100,379 217,837 309,463 449,054 ( 62,947) 401,856 341,182 247,582 244,481 438,259 
Other income (Note 2)........ 1,884 2,831 11,417 18,838 33,899 29,939 21,041 41,829 42,416 52,223 


102,263 220,668 320,880 467,892 ( 29,048) 431,795 362,223 289,411 286,897 490,482 
Other deductions 


Interest expense............. 12,936 7,845 14,629 32,658 106,549 107,045 78,502 66,395 68,711 33,894 
Income before depreciation...... 89,327 212,823 306,251 435,234 (135,597) 324,750 283,721 223,016 218,186 456,588 
Depreciation’. :..5 sasst-ga92 8,821 15,059 » 20:278 41,220) 38,147 56:/58 46,629 42,823.) 26:059 27,387 
80,506 197,764 285,973 394,014 (173,744) 267,992 237,092 180,193 192,127 429,201 

Non-recurring income.......... 1,405 281 5,234 1,144 532 5,797 322 


80,506 199,169 286,254 399,248 (172,600) 267,992 237,624 180,193 197,924 429,523 
Share of profits after income 
' taxes from affiliated com- 
panies not combined herein 
(Note 3) 2a SES Beas 7,854 22,910 87,265 


Net income before income taxes 80,506 199,169 286,254 399,248 (172,600) 267,992 237,624 188,047 220,834 516,788 
Income taxes (Notes 4 and 5)... 14,830 84,151 117,816 73,081 21,026 50,887 56,679 55,187 40,974 72,610 


Net income (loss)... 25. 2222-7) $ 65,676 $115,018 $168,438 $326,167 ($193,626) $217,105 $180,945 $132,860 $179,860 $ 444,178 


The following notes to the above statement of combined earnings are an integral part thereof and should be read in conjunction therewith. 


Note 1. 

The statement of combined earnings reflects the operations of the following 18 companies: 
Economy Home [Builders of Windsor Limited 
Economy Home Builders of London Limited 
Economy Home Builders of Ottawa Limited 
Economy Homes of Hamilton Limited 
Economy Homes of Ottawa Limited 
Morris Construction (Windsor) Limited 
Builders Realty Limited 
C & R Realty Limited 
Daro Construction Company Limited 
G & L Realty Limited 
Gernald Company Limited 
Hamsor Realty Limited 
Rochar Realty Limited 
Sandwich West Construction Company Limited 
Wentex Realty Limited 
Carlton Cabinets Limited 
Essex Cabinet Makers Limited 
La Salle Cabinets Limited 


During the ten years ended December 31, 1961 these companies have had fiscal years ending on various dates. In 1961 those 
companies having a fiscal year ending other than on December 31 changed their fiscal year ends to December 31. The earnings 
of those companies which had fiscal years ending other than on December 31, as shown on their audited annual financial state- 
ments, have been pro-rated to a calendar year basis. 
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Note 2. 


Other income is comprised of interest earned, commissions earned and sundry income. 


Note 3. 
Economy Home Builders of Ottawa Limited owns 50% of the issued common shares of: 


Diddi Construction Company Limited 
Ian Realty Company Limited 

Sharel Realty Company Limited 
Vanhurst Construction Company Limited 


It has been the policy of Economy Home Builders of Ottawa Limited to record in its accounts 50% of the net income of these 
companies. 


Note 4. 


Economy Homes of Ottawa Limited leased the land and building located at 33 University Avenue West, Windsor, Ontario, for 
a period of ten years commencing December 15, 1961, with options to renew for ten further periods of ten years each and 
with the option to purchase such land and building at a price of $200,000, the option to purchase to be exerciseable at any time be- 
tween September 14, 2071 and December 14, 2071 or, under certain circumstances, prior to an earlier event. The terms of the 
lease provide for the following annual rental payments (in addition to realty taxes and other charges to be borne by Economy 
Homes of Ottawa Limited): 


Pecenper 5) 196i ton ecemberel 4, e203 lati arttc nyse caieacl oust cic stctaleraiie. citarciolere sto ace a leiaye wiles eae ead etovcten cee ale. oie wie $51,600 
December 15, 2031 to December 14, 2041............. Jpuscnestiates ci CIDR ERD COROT CHEE ROR SRE een CCE 56,600 
December 15 e704 atom beeen beret aye Osi ces cette orto ey me ai ciclo tie a eae eisue Ay che ous lero cle uous sae aris bine # nelagva me 61,600 
Mecember, 1 Spy2OStatomMecemibersts< 200M cicr ster ioycts role viele she's: ¢ vois ein aim accrelole gave) Wimiave Sueluytoavaveys Aiteevensre «cin eo Mawbere 66,600 
ECE DEL 15 20 ONMCO BD CCEI Derm ge L cttaccter, cepsiee aise cha ciarate cis cle ee Gieatia: ial ena le SMO AU ERIM: oss RD eee 71,600 


In the event that the net annual profit arising from the demised premises exceeds $3,500 in any year, Economy Homes of Ottawa 
Limited will be required to pay one-half of the excess as additional rent. 


Economy Homes of Ottawa Limited intends to claim capital cost allowance on the basis that under present income tax laws it is 
not permitted to charge off as an expense the rent payable by it under the lease and that for tax purposes Economy Homes of 
Ottawa Limited is deemed to have acquired such land and building at a capital cost equal to the aggregate of all rents payable 
by Economy Homes of Ottawa Limited over the whole term of the lease, plus the price at which the option to purchase may be 
exercised. On this basis, Economy Homes of Ottawa Limited is proposing to take capital cost allowance at the rate of 5% per 
annum on the decreasing balance, or in such lesser amount as may be deemed advisable, on a capital cost of $6,176,000, being 
the aggregate of all fixed rents payable over the whole term of the lease plus the option price, less the fair market value as of 
December 15, 1961 of the land upon which the building stands. Accordingly, no provision for income taxes in the accounts of 
Economy Homes of Ottawa Limited has been made for the period ended December 31, 1961. In the event that this basis of 
claiming capital cost allowance is not permitted, the resulting income taxes payable by Economy Homes of Ottawa Limited in 
respect of the period ended December 31, 1961 would amount to $89,274, with a corresponding reduction in the net income for 
1961. 


Note 5. 
Income taxes have been pro-rated to a calendar year basis. 


During the years 1952—1961, many of the companies referred to in Note 1 were not associated under the provisions of Section 39 
of the Income Tax Act. All of these companies are now associated with each other. If they had been so associated prior to 1962 
the following additional income taxes would have been payable: 


1952—$ 3,640 1957—$40,249 
LOS3— 155592 1958— 42,597 
1954— 23,542 1959— 51,043 
1059 —— 22,929 1960— 40,546 
1956— 9,441 1961— 68,333 


Auditors’ Report 


We have examined the statement of combined earnings of subsidiaries acquired by Capital Building Industries Limited for the 
ten years ended December 31, 1961. Our examination included a general review of the accounting procedures and such tests of account- 
ing records and other supporting evidence as we considered necessary in the circumstances. 


For the nine years ended December 31, 1960, we relied upon financial statements reported upon by other independent 
accountants. 


Based on such examination and the reports of other independent accountants, we report that, in our opinion, the accompanying 
statement of combined earnings of subsidiaries acquired by Capital Building Industries Limited, with the notes thereto, presents 
fairly the results of their operations for the ten years ended December 31, 1961. 


Toronto, Ontario (Signed) ViszE, RuMACK, SEIGEL, Kurtz & Co. 
March 23, 1962 Chartered Accountants 
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CAPITAL BUILDING INDUSTR 


Pro Forma Consolidated Bala 


The pro forma consolidated balance sheet before financing gives effect to the following: 


1. The incorporation of Capital Building Industries Limited by Letters Patent dated February 16, 1962 issued under the laws of 
the Province of Ontario. 


2. The issue and sale of 3 shares for $3 payable in cash. 
3. The acquisition by Capital Building Industries Limited of shares of certain companies (having an aggregate net book value of 
$1,529,351 as at December 31, 1961) in exchange for 749,997 fully paid shares. 
The pro forma consolidated balance sheet after financing gives effect to the following: 


1. The incorporation of Capital Building Industries Limited by Letters Patent dated February 16, 1962 issued under the laws of 
the Province of Ontario. 


Assets 
Pro Forma Pro Forma 
Consolidated Consolidated 
Balance Sheet Balance Sheet 
Before Financing After Financing 
1) | I ee ete IDAs AE AAR Mae Acer Rey fr re being LE amet te oS og a ue $ 5 $ 699,161 
Accounts receivable (after deducting $9,685 allowance for doubtful accounts) 265,042 265,042 
Mortoagedraws receiVablet.n) see as cere cue beeen ee eee 248,740 248,740 
Realestate held for’sale,'at.cost (Noted)... *. 02s ae ee ee ee 2,274,645 2,274,645 
Inventory of materials: at lower of cost or market......................: 86,171 86,171 
Mortgages receivable (after deducting $21,276 allowance for doubtful 
AECOUNES) jh ears AGE Ze eave Siok Shee aries De ea Snes art one 294,676 294,676 
BondsS—=at Costs dss 3)5e) Pega soe ot oe OA ES Oe 2 Se 32,312 
Advances: to employees... ic4/s 4 ogee ~ «See eee ee ee eee 16,291 16,291 
Lard purchase deposits. .3:5.55 0: 24s 4, Ras sos | ating ee ee 11,882 11,882 
Studry deposits. Tens PS. cet eees S Feae a SOee oee e ee 6,373 6,373 
Prepaid’ expenses and sundry assets.........5..0.22.% «0 oo re ee 84,501 84,501 
Advances to: affiliated-eompaniestt7.. 3/5. 2554q- so He Rees a 97,520 97,520 
Equity in affliated, companies: (Note?2) 22.0 cc, en ee eee he ae 118,429 118,429 
Land, buildings and equipment— 
at cost, less accumulated depreciation of $150,286.................. 165,227 165,227 
Deferred charges’s 5.5 (2405: whiad «5.5 Ma nce a ee ene -, 8,326 8,326 
Excess of cost of shares of a subsidiary over equity acquired therein....... 32,301 32,301 
Organization expenses ;.< </.....' :) «cu "stadia Pe ee eee 1,990 1,990 
Debenture discount, preliminary and financing expenses.................. — 167,500 
$3,744,429 $4,611,087 


Approved on behalf of the Board 


(Signed) A. D. CHERNIAK, Director 
(Signed) M. TABACHNICK, Dz¢rector 
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MITED AND SUBSIDIARIES 


eets as at December 31, 1961 


2. The issue and. sale of 3 shares for $3 payable in cash. 


3. The acquisition by Capital Building Industries Limited of shares of certain companies (having an aggregate net book value of 
$1,529,351 as at December 31, 1961) in exchange for 749,997 fully paid shares. 


4. The issue and sale of $1,500,000 aggregate principal amount of 614% Convertible Sinking Fund Debentures Series A maturing 
April 1, 1977 and 190,000 shares for an aggregate consideration of $1,407,500, of which $20,000 is allocated to the shares. 


5. The retirement of bank indebtedness of subsidiaries in the amount of $442,885. 
6. The repayment of advances from other companies te subsidiaries in the amount of $178,500. 
7. The repayment of net advances from shareholders to subsidiaries in the amount of $31,957. 
8. The payment of preliminary expenses and expenses of issue, estimated at $55,000. 
Liabilities 
Pro Forma Pro Forma 
Consolidated Consolidated 
Balance Sheet Balance Sheet 
Before Financing After Financing 
BesmcepLeaness| (SCCUTEG), 625.4 1s 5 ea. soos 2 os dhe kane GOs maw eae aes $ 442,885 $ — 
mecounts payable and accrued liabilitiess. 272. 0/208. 2. ee, 791,265 791,265 
MIBMAGItS Gl. £eal CStatesales o0n'% dapastk he «levees Meise oe LAU b emaie este Ja athe 28,796 28,796 
Estimated liability for required construction and development costs of real 
BSE ACUSE GA NOC ON tad elec ote sprit aleve, eeabcgee spsien Res! Gules eras ey So sagas nav Rinaades 100,106 100,106 
Mortgages payable and balances owing on agreements for sale............ 548,708 548,708 
SCRA VAG oN Nake cA otbene 4 4e. Se eaten bthat bee Sat. Map banat 40,260 40,260 
PTI MO DINCICS TN TT Se ee Ns ee ee ed ee 6,854 6,854 
Marporation income taxes payable... .. 5.5... senece cee eceecensa tenses 45,744 45,744 
PeeE ences. LOml Other COMPANIES ..5 .x\ire Geer ve-« Sheree wap hoe neta white NE RL 178,500 — 
nCRIICCS. [LOI SATCNOIGELS, vase vchgie eae oes oe ee ss 8 gee he as Sapam BY 6 31,957 — 
2,215,075 1,561,733 


64% Convertible Sinking Fund Debentures Series A maturing April 1, 
LOPE TOO 2a ae Abeta Spt ne aM Ng eT aa te 2h A PLE Ot int aco ae a ee aaa = 1,500,000 


SHAREHOLDERS’ EQUITY 
Capital Stock 


Authorized 
2,000,000 shares without par value (Note 5) 


Issued and Fully Paid 
FES OOO OES DATOS pegpeficser asics sey SRA carver Mb rsho xGins pe aca Way ve Rar os era 1,529,354 —— 


O40 OOD Shares o:cs desc po 5 6 oes 0.0 RR ROAR ec oc — 1,549,354 
$3,744,429 $4,611,087 


Contractual obligations (Note 6) 
Contingent liabilities (Note 6) 

The accompanying notes to the two pro forma consolidated balance sheets are an integral part thereof and 
should be read in conjunction therewith. 
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CAPITAL BUILDING INDUSTRIES LIMITED AND SUBSIDIARIES 


Notes to Pro Forma Consolidated Balance Sheets 


Note 1. 
Real estate held for sale consists of the following: 

aie ee ea er ee BP hate 6 ee ees wee a, She SIRE OG ee ee rn eas a ee ee ee $1,477,472 
Land improvements and building, construction costs. #2 vant 1-0. ca ten) eed el lene eae ee 1,914,726 
Deferred indirect expenses on’ Units tinder CONStrUCCION «+, Geum 4.04 «.450.ce.cie ay Oe ee ee ae 153,583 
$3,545,781 
Less? Mortgage advances A) 5. SNe rele erates eye isfaaa se pd eee et ene ae te eee alia tee teva dl te Te RRR i OMe Oe 1,271,136 
$2,274,645 

Note 2. 
Equity in affiliated companies consists of 50% of the issued common share capital and retained earnings of the following companies: 
Diddr Construction: Company Eimitedtermerich sone nia cies ioe ae oie ere Ian ease aren aera tr) ae ee ae $ 30,524 
Tan Realty: Company Limited :A2scP tet ce ote cree oe octets oe eae oe ee nee CE es tee tes ee en es 30,740 
Sharel’ Realty: Comipamny.Limtted so sycace are etcyerya es eee ay are nee eT ee eee ee 4,502 
Vanhurst Construction’ Company, Limited epee eee ria Wig ea iets ieyege ee sete) ae eee i hee ae 52,663 
$ 118,429 

Norte 3. 


Estimated liability for required construction and development costs of real estate sold comprises all costs necessary to complete 
construction as estimated by management. 


Note 4. 


The 644% Convertible Sinking Fund Debentures Series A are to be issued pursuant to a Trust Indenture which wil! provide for 
the issuance (subject to certain conditions) of additional Debentures without limitation as to aggregate principal amount and in 
such currency or currencies as may be determined by the Company. In the said Trust Indenture the Company is to covenant to 
establish a sinking fund to provide for the retirement of $100,000 aggregate principal amount of 614% Convertible Sinking Fund 
Debentures Series A on April 1 in each of the years 1963 to 1976 inclusive. The said Trust Indenture will provide for certain 
restrictions on the payment of dividends on the shares without par value of the Company. 


Note 5. 


375,000 shares are to be reserved for issuance upon the exercise of conversion privileges attached to the 614% Convertible Sinking 
Fund Debentures Series A due April 1, 1977. 25,000 shares will also be reserved for issue upon the exercise of stock options 
proposed to be granted to employees of the Company and its subsidiaries. 


Note 6. 


Economy Homes of Ottawa Limited leased the land and building located at 33 University Avenue West, Windsor, Ontario, for 
a period of ten years commencing December 15, 1961, with options to renew for ten further periods of ten years each and 
with the option to purchase such land and building at a price of $200,000, the option to purchase to be exerciseable at any time 
between September 14, 2071 and December 14, 2071 or, under certain circumstances, prior to an earlier event. The terms of the 
lease provide for the following annual rental payments (in addition to realty taxes and other charges to be borne by Economy 
Homes of Ottawa Limited): 


December'15, 1961 to: December 14,°2030), «2 yc. occcipacastaccise vies es a nee Se ee ee $51,600 
December) 15.203 15ta December. 14, 2040 0.5.9 2c. ccc co paged alcaupee awoke » oe e¥ews ew 5 A Eee ee a ae 56,600 
December: 15;/2041"to;Decemi ber 14) 2050) 52) ccakace x comet ecu \w one POE NS 0) 5, 8) Shere nets ete 61,600 
December 15,2051 ito December 14; 2061). (20. 00.2002 05s: ss ee re ee ee I ne a ee 66,600 
December.1'5,°2061) to, December 14,2071" 8000. Ly eats Sh en ee ne 71,600 


In the event that the net annual profit arising from the demised premises exceeds $3,500 in any year, Economy Homes of Ottawa 
Limited will be required to pay one-half of the excess as additional rent. 


Economy Homes of Ottawa Limited intends to claim capital cost allowance on the basis that under present income tax laws it is 
not permitted to charge off as an expense the rent payable by it under the lease and that for tax purposes Economy Homes of 
Ottawa Limited is deemed to have acquired such land and building at a capital cost equal to the aggregate of all rents payable by 
Economy Homes of Ottawa Limited over the whole term of the lease, plus the price at which the option to purchase may be 
exercised. On this basis, Economy Homes of Ottawa Limited is proposing to take capital cost allowance at the rate of 5% per 
annum on the decreasing balance, or in such lesser amount as may be deemed advisable, on a capital cost of $6,176,000, being the 
aggregate of all fixed rents payable over the whole term of the lease plus the option price, less the fair market value as of December 
15, 1961 of the land upon which the building stands. Accordingly, no provision for income taxes in the accounts of Economy 
Homes of Ottawa Limited has been made for the period ended December 31, 1961. In the event that this basis of claiming capital 
cost allowance is not permitted, the resulting income taxes payable by Economy Homes of Ottawa Limited in respect of the period 
ended December 31, 1961 would amount to $89,274, with a corresponding increase in corporation income taxes payable. 


Auditors’ Report 
We have examined the pro forma consolidated balance sheets before financing and after financing of Capital Building Industries 
Limited and subsidiaries as at December 31, 1961. Our examination included a general review of the accounting procedures and such 
tests of accounting records and other supporting evidence as we considered necessary in the circumstances. 
In our opinion the accompanying pro forma consolidated balance sheets before financing and after financing of Capital Building 
Industries Limited and subsidiaries, with the notes thereto, present fairly the financial position of the companies consolidated therein as 
at December 31, 1961, after giving effect to the transactions on which they are based. 


Toronto, Ontario (Signed) VisE, RumMack, SEIGEL, Kurtz & Co. 
March 23, 1962 Chartered Accountants 
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Statutory Information 


1. The full name of the Company is Capital Building Industries Limited (hereinafter called the ‘‘Company”’) 
and the address of its head office is 33 University Avenue West, Windsor, Ontario. 


2. The Company was incorporated as a private company under the laws of the Province of Ontario by letters 
patent dated the 16th day of February, 1962; supplementary letters patent dated the 15th day of March, 
1962 have been issued to the Company converting it into a public company. 


a The general nature of the business actually transacted or to be transacted by the Company, directly or 
through subsidiaries, is the acquisition, development and subdivision of lands, the construction and sale of 
homes, the construction, sale, lease and management of commercial and industrial buildings and millwork and 
cabinet making. 


4. The names in full, present occupations and home addresses of the directors and officers of the Company 
are as follows: 


Directors 
ARCHIE, DAVID. CHERNIAKW). 2. 204 S25 028 REGU! 219 SR ae BR ME” & 2132 Victoria Avenue, 
Windsor, Ontario 
CHARLES CRAIGMYLE LAWSON........... VEXECUULUC sean on re Been ioe OO Delaware Avenue, 
Hamilton, Ontario 
HAUGH V TCTOR SEA W. ue 5 tal oc heheh suc Tawestment. Deale ting iin cau cata 856 Sunningdale Bend, 
Clarkson, Ontario 
OBER TASPUT ZIV ee ee terete re LEXECUIIVE. Mee dee dee ce kee glee 4661 West Outer Drive, 
Detroit, Michigan 
CHARLES LAWRENCE TABACHNICK........ EXCCUMVEs een eee re Ne ee 3714 Victoria Blvd., 
Windsor, Ontario 
INIORRIS" PABACHNICK.”... 6, cc ss- ohare: ous, one TENCCULIUCM EE OE, eae an es pe EET, 3041 Raddison Avenue, 
Windsor, Ontario 
WOsePH WILLIAM VICKERS. 24 f0-. gt. TEL ECUL IE Vie ate et teeta ett oe Aan Wood Avenue, 
Burlington, Ontario 
Officers 
ARCHIE DAVID CHERNIAK............... Chairman ofthe Board: ..............- 2132 Victoria Avenue, 
Windsor, Ontario 
ROBERT SLUIZ KY ce she st ees ese: President and General Manager........ 4661 West Outer Drive, 
Detroit, Michigan 
IMORRISHPABACHNICK. 2159. 40). 4.0m... toe Vice-President and Treasurer.......... 3041 Raddison Avenue, 
Windsor, Ontario 
CHARLES LAWRENCE TABACHNICK........ DECLELALY Tete ee ete Reet tere ate: 3714 Victoria Blvd., 


Windsor, Ontario 


Le The auditors of the Company are Messrs. Vise, Rumack, Seigel, Kurtz & Company, Chartered Account- 
ants, 491 Lawrence Avenue West, Toronto, Ontario. 


6. The Transfer Agent and Registrar for the shares of the Company will be The Royal Trust Company at its 
principal offices in the Cities of Toronto, Montreal, Winnipeg and Vancouver. 


The Canada Trust Company will be the Trustee for the 644% Convertible Sinking Fund Debentures 
Series A (herein sometimes called the “Series A Debentures’’) hereinafter mentioned and registers upon which 
Series A Debentures may be registered as to principal and upon which fully registered Series A Debentures shall 
be registered as to principal and interest and upon which transfers of Series A Debentures so registered are to 
be made will be kept by the said Trustee at its principal offices in the Cities of Montreal, Toronto, Winnipeg 
and Vancouver. 


a The authorized share capital of the Company consists of 2,000,000 shares without par value, of which 
750,000 shares have been issued and are outstanding as fully paid and non-assessable. Each share carries the 
right to one (1) vote at all meetings of shareholders. 


8. The $1,500,000 aggregate principal amount of 644% Convertible Sinking Fund Debentures Series A 
offered by this prospectus are to be issued under a trust indenture (herein sometimes referred to as the ‘“Trust 
Indenture’’) to be dated as of March 15, 1962 and to be entered into between the Company and The Canada 
Trust Company, as Trustee. The Series A Debentures are to be direct obligations of the Company and are, in 
the opinion of counsel, to be secured by 


(i) a first fixed and specific pledge or charge of and on all shares now owned by the Company and/or 
by any wholly-owned subsidiary of the Company; and 


(ii) a first floating charge under the laws of the Province of Ontario on the undertaking and all other 
property and assets of the Company in the Province of Ontario now owned or hereafter acquired but 
subject to an exception as to the last day of the term of any lease or agreement therefor. 


The Trust Indenture is to provide that forthwith upon the Company opening an office in the Province 
of Quebec a trust deed of hypothec, mortgage and pledge in notarial form (which will be executed concurrently 
with or after the execution of the Trust Indenture) together with such deeds supplemental thereto as may be 
requisite shall be duly registered in the Province of Quebec so that the Series A Debentures shall then, in the 
opinion of counsel, be secured by a first floating charge under the laws of the Province of Quebec on the under- 
taking and all other property and assets of the Company in that Province then owned, but subject to an 
exception as to the last day of the term of any lease or agreement therefor. The said first floating charge will 
also be expressed to cover all future acquired property and assets of the Company in the Province of Quebec 
and the Company will covenant in the Trust Indenture to effect all such registrations or re-registrations in the 
Province of Quebec as counsel may advise are requisite to perfect the floating charge in respect of such future 
acquired property and assets. 


Certain particulars pertaining to the Series A Debentures and to certain provisions of the Trust Indenture 
are set forth on pages 2 and 3 of this prospectus and under the headings ‘‘Certain Provisions of the Trust 
Indenture”, ‘Sinking Fund”’ and ‘Conversion Privilege” on pages 7 to 11 inclusive of this prospectus, to all of 
which reference is hereby expressly made. The Trust Indenture is to provide that Series A Debentures re- 
deemed or purchased are to be cancelled and not reissued. 


The Trust Indenture is to contain definitions of the fonowtihe terms substantially to the following effect: 


“Funded obligations” means (a) the Debentures from time to time outstanding under the Trust Inden- 
ture, (b) any indebtedness not secured by any mortgage, lien or charge and the principal amount of which by its 
terms is not payable on demand and matures more than twelve months after the date of the creation or issuance 
thereof, and (c) any liability (contingent or otherwise) in respect of any guarantee by the Company or any 
subsidiary of any such indebtedness of any person, firm or corporation other than the Company or a subsidiary. 


“Consolidated funded obligations’”’ of the Company and its subsidiaries means the aggregate amount 
of all funded obligations of the Company and all its subsidiaries arrived at on a consolidated basis in accordance 
with generally accepted accounting practice. 


“‘Consolidated net tangible assets” of the Company and its subsidiaries means the excess of the total of 
the tangible assets over the total of the liabilities of the Company and all its subsidiaries arrived at on a con- 
solidated basis in accordance with generally accepted accounting practice; provided always that in calculating 
consolidated net tangible assets due allowance shall be made for the minority interest, if any, in any subsidiary. 


“‘Tangible assets’’ means lands, buildings and all other physical assets and all current assets and all 
investments (including notes, mortgages, advances and other amounts receivable, all of which shall be deemed 
to be included in the term ‘“‘investments”’ as used herein) and all other assets appearing on a balance sheet of 
the Company, or if it has any subsidiaries, on a consolidated balance sheet of the Company and all its subsid- 
iaries, prepared in accordance with generally accepted accounting practice, excluding the amount, if any, at 
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which goodwill, trade marks, trade mark rights, trade names, trade name rights, copyrights, patents, patent 
rights and patent licences and other similar intangible assets and unamortized debt discount and expense 
appear on the asset side of such balance sheet or consolidated balance sheet and excluding all moneys required 
to retire any funded obligations which are deemed not to be outstanding under the provisions of the proviso 
to Clause D on page 8 of this prospectus. The values of such assets shall be determined in the case of all such 
assets (other than current assets and investments) owned on December 31, 1961 by any company which is a 
subsidiary on March 31, 1962 by the values thereof shown in the audited pro forma consolidated balance sheets 
of the Company and its subsidiaries as at December 31, 1961 (being after accumulated depreciation shown on 
such balance sheets) less subsequent depreciation, depletion and amortization and in the case of any such assets 
(except assets excluded as aforesaid) acquired after December 31, 1961 by the Company and/or any such 
subsidiary at the cost thereof less depreciation, depletion and amortization. In the case of any company which 
becomes a subsidiary after March 31, 1962 the value of its tangible assets (other than current assets and invest- 
ments) shall in the case of the first determination of the value thereof be determined by an appraiser appointed 
by the directors and approved by the Trustee and thereafter the value of its tangible assets (other than current 
assets and investments) shall be the value thereof determined by such appraiser less subsequent depreciation, 
depletion and amortization and in the case of any tangible assets (except assets excluded as aforesaid) acquired 
by such subsidiary after such appraisal the cost thereof less depreciation, depletion and amortization. Invest- 
ments (other than such investments as are included in current assets as hereinafter provided) shall be valued in 
the case of shares in other companies at their equity values and in all other cases at not more than the cost 
thereof to the Company or the subsidiary concerned, such equity values and cost to be determined in accordance 
with generally accepted accounting practice. 


For the purpose of the foregoing definition of consolidated net tangible assets ‘‘liabilities’’ means all 
liabilities of the Company and all its subsidiaries other than liability for capital stock, surplus or reserves (to 
the extent not required to be treated as liabilities in accordance with generally accepted accounting practice) 
and other than liabilities in respect of the principal, premium, if any, and sinking fund instalments, if any, 
in respect of any funded obligations and other than any deferred credit in respect of or any reserve for deferred 
taxes on income arising from the excess (less deficiencies) of any provisions for taxes on income for any fiscal 
period or periods over the amount of such taxes payable for any such fiscal period or periods because the 
provision for depreciation of buildings, plant and equipment recorded in the books of the Company and/or its 
subsidiaries in respect of such fiscal period or periods is or was less (or greater) than the capital cost allowance 
(or depreciation or similar allowance) in respect of such buildings, plant and equipment claimed or to be claimed 
as a deduction in determining taxes on income for such fiscal period or periods. Contingent liabilities shall 
likewise be excluded except to such extent, if any, as the directors in their discretion shall determine that special 
provision should be made in the accounts for meeting such contingent liabilities. 


For the purpose of the foregoing definition of consolidated net tangible assets ‘‘equity values’? means 
the values attributable to the shares concerned based on the paid up capital of the company concerned and its 
retained earnings, all determined in accordance with generally accepted accounting practice. 


“Current assets’’ means accounts receivable, bills and notes receivable and similar items receivable in 
the ordinary course of business (less such allowances for bad and doubtful debts as the directors in their 
discretion with the approval of the Company’s auditors may determine), cash on hand and in bank, bonds 
and obligations of or guaranteed by the Government of Canada or any Province of Canada and other invest- 
ments (which term shall include bonds, debentures, debenture stock, shares and obligations of incorporated 
companies other than funded obligations issued by the Company or any subsidiary) which are readily saleable 
and which in accordance with generally accepted accounting practice may properly be grouped as current assets 
taken at their quoted market value, prepaid interest, insurance, municipal taxes and similar prepaid expenses 
of a current nature, stock in trade including all manufactured products of the Company and its subsidiaries 
and materials and supplies necessary for the operation of the plants and/or the manufacturing of the products 
of the Company and its subsidiaries, such stock in trade, materials and supplies to be valued at the lower of 
cost or market value, cash surrender value of life insurance policies payable to the Company or its subsidiaries 
and such other assets as are usually regarded as current by companies conducting a business similar to that 
of the Company and/or its subsidiaries. 


‘“‘Consolidated net earnings’ of the Company and its subsidiaries means all the gross earnings and 
income of the Company and all its subsidiaries from all sources less all administrative, selling and operating 
charges and expenses of every character and all fixed charges of the Company and all its subsidiaries other 
than taxes on income and interest on funded obligations (but excluding gains or losses on the disposal of in- 
vestments and properties held for investment) arrived at on a consolidated basis in accordance with generally 
accepted accounting practice. Without limiting the generality of the foregoing operating charges and expenses 
shall include insurance, maintenance, repairs, renewals (except such expenditures for renewals as are charge- 
able to capital account in accordance with generally accepted accounting practice), rentals, licences, taxes (other 
than taxes on income), interest (other than interest on funded obligations), such allowances for bad and 
doubtful debts as the directors in their discretion with the approval of the Company’s auditors may determine 
and, in addition to actual expenditures for maintenance, reasonable allowance for depreciation based on the cost 
of the assets concerned. Provided that the net earnings of any subsidiary for the purpose of this definition shall 
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only include such part of the net earnings and income of such subsidiary calculated as aforesaid as under generally 
accepted accounting practice is applicable to those shares of such subsidiary which are held by the Company 
or any other subsidiary. 


“Consolidated net earnings available for dividends” of the Company and its subsidiaries means the 
consolidated net earnings of the Company and all its subsidiaries calculated as above provided except that in 
calculating consolidated net earnings available for dividends taxes on income payable for the period or periods 
in question and interest on funded obligations shall be deducted as operating charges and expenses and that 
the earnings or losses of any subsidiary shall only be included from the date when such subsidiary became a 
subsidiary of the Company (provided that the Company’s auditors shall determine the earnings or losses of 
any subsidiary for the period from the date when such subsidiary became a subsidiary of the Company to the 
end of the fiscal year of such subsidiary during which it became a subsidiary of the Company). 


“Subsidiary”? means (a) any corporation or company of which all the outstanding shares of each class 
of its shares are for the time being owned by or held for the Company and/or any other corporation or company 
in like relation to the Company and includes any corporation or company in like relation to a subsidiary; and 
(b) any corporation or company of which more than 50% of the outstanding voting shares are for the time 
being owned by or held for the Company and/or any subsidiary of the Company if but only if the directors 
of the Company by resolution (passed either before or after 50% of the outstanding voting shares of such 
corporation or company become owned by or held for the Company and/or any subsidiary of the Company) 
determine that such corporation or company shall be deemed to be a subsidiary of the Company and only so 
long as more than 50% of the outstanding voting shares of such corporation or company are owned by or held 
for the Company and/or any subsidiary of the Company. Any such resolution shall not be revocable and 
shall be conclusive and binding upon all parties in interest. ‘‘Voting shares” as used in this definition means 
shares of any class carrying voting rights but shall not include shares of any class carrying limited voting rights 
or carrying voting rights by reason of the happening of any contingency whether or not such contingency shall 
have happened. If by reason of any such resolution any corporation or company (hereinafter called a ‘deemed 
subsidiary’’) is deemed to be a subsidiary of the Company then any corporation or company of which more 
than 50% of the outstanding voting shares are or shall at any time be owned by or held for a deemed subsidiary 
and/or any other corporation or company in like relation to a deemed subsidiary shall be deemed to be a 
subsidiary of the Company and any other corporation or company in like relation to such a corporation or 
company shall also be deemed to be a subsidiary of the Company. 


“Wholly-owned subsidiary’? means any corporation or company of which all the outstanding shares of 
each class of its shares are for the time being owned by or held for the Company and/or any other corporation 
or company in like relation to the Company and includes any corporation or company in like relation to a 
subsidiary. 


‘Fixed assets’’ means such assets as are treated as fixed assets in accordance with generally accepted 
accounting practice and lands and buildings whether or not so treated. 


There are presently outstanding mortgages and/or agreements for sale on specific parcels of real prop- 
erty owned or agreed to be purchased by subsidiaries of the Company, which mortgages and/or agreements for 
sale were in the aggregate principal amount of $548,708 as at December 31, 1961 and which rank ahead of the 
securities offered by this prospectus. All payments of principal and interest required by the terms of the said 
mortgages to be paid to the date hereof and all payments required to be made by the terms of the said agree- 
ments for sale have been paid and/or made on the dates provided therefor and all such mortgages and agree- 
ments for sale are in good standing. Reference is made to the pro forma consolidated balance sheets as at 
December 31, 1961 forming part of this prospectus. 


Save as aforesaid and as referred to in paragraph 9 hereof there are no bonds, debentures or other 
securities outstanding or proposed to be issued by the Company which, if issued, would rank ahead-of or pari 
passu with the 614% Convertible Sinking Fund Debentures Series A offered by this prospectus. 


9. Except as hereinafter stated, no substantial indebtedness not shown in the pro forma consolidated 
balance sheet (after financing) of the Company and its subsidiaries as at December 31, 1961 forming part of this 
prospectus is now intended to be created or assumed by the Company or its subsidiaries. The Company and its 
subsidiaries propose to finance further acquisitions of real property and the development thereof and the 
construction of homes and commercial and industrial buildings by creating or assuming mortgages on specific 
parcels of real property.and by bank loans. It is not possible to state at the present time the amounts which will 
from time to time be borrowed in the future or the security (if any) which may be given to secure any such 
bank loans. In the past the bank loans have been guaranteed by certain directors and shareholders of the 
borrowing companies (now subsidiaries of the Company) and the present bank loans of subsidiaries are guaran- 
teed by the same persons, who are now directors and/or shareholders of the Company. 


10. There are no securities of the Company covered by options outstanding or proposed to be given by the 
Company except an aggregate of 25,000 shares of the Company reserved for issue upon the exercise of stock 
options proposed to be granted to employees of the Company and its subsidiaries. Details of such stock options 
have not as yet been determined. Reference is hereby made to page 11 of this prospectus for a description of 
the prices and terms upon which shares of the Company are issuable upon the conversion of Series A Debentures. 
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11. | The number of securities offered by this prospectus, their correct descriptive titles and the issue price to 
the public and the terms thereof are shown on pages 2 and 3 of this prospectus to which reference is hereby made. 


12. The estimated aggregate net proceeds to be derived by the Company from the sale to Gairdner & 
Company Limited of $1,500,000 aggregate principal amount of Series A Debentures and 190,000 shares as 
referred to in paragraph 15 hereof on the basis of such securities being fully taken up and paid for is $1,407,500 
less legal and-auditing fees and other expenses in connection with the issue thereof, which fees and expenses are 
estimated at $40,000. 


13. The net proceeds to the Company of the sale by the Company of the securities referred to in para- 
graph 12 hereof will be used as follows: 


(a) to repay outstanding bank loans and other indebtedness of subsidiaries which as at February 28, 
1962 amounted to approximately $476,000; and 


(b) the balance will be used for general corporate purposes of the Company and its subsidiaries, 
principally the construction of services and improvements, the construction of homes on lands being 
developed, the construction of commercial buildings, the acquisition and development of additional 
lands and the expansion of millwork and cabinet making facilities. 


14. Of the aggregate consideration referred to in paragraph 15 hereof, $20,000 is being allocated as the 
consideration for the issue of the shares referred to therein. 


15. By an agreement dated the 9th day of March, 1962 made between the Company and Gairdner & Company 
Limited (herein sometimes referred to as the ‘“‘Underwriter’’), the Company agreed to sell to the Underwriter 
and the Underwriter agreed to purchase on its own behalf, subject to the terms and conditions therein contained, 
the $1,500,000 aggregate principal amount of Series A Debentures and 190,000 shares without par value of the 
Company for an aggregate consideration of $1,407,500 together with accrued interest on the principal amount 
of the Series A Debentures from April 1, 1962 to the date of the issue of the Series A Debentures by the Com- 
pany payable in cash against delivery of the said securities on or about the 10th day of April, 1962. 


16. The by-laws of the Company contain the following provisions as to remuneration of directors: 


“The remuneration to be paid to the directors shall be such as the board of directors shall from time to 
time determine and such remuneration shall be in addition to the salary paid to any officer or employee 
of the Company who is also a member of the board of directors. The directors may also by resolution 
award special remuneration to any director undertaking any special services on the Company’s behalf 
other than the routine work ordinarily required of a director by the Company and the confirmation of 
any such resolution or resolutions by the shareholders shall not be required. The directors shall also be 
entitled to be paid their travelling and other expenses properly incurred by them in connection with the 
affairs of the Company.” 


17. ‘The first fiscal period of the Company will end on December 31, 1962. The aggregate remuneration 
estimated to be paid or payable to the directors of the Company as such during the current fiscal year is $2,000. 
The aggregate remuneration estimated to be paid or payable by the Company during the current fiscal year of 
the Company to officers of the Company, as such, who individually are entitled to receive remuneration in 
excess of $10,000 per annum is $100,000. 


18. No amount has been paid within the two years preceding the date hereof or is now payable by the 
Company as a commission for subscribing or agreeing to subscribe or procuring or agreeing to procure subscrip- 
tions for any shares in or obligations of the Company. 


19. The estimated amount of the preliminary expenses of the Company, inclusive of the fees and expenses 
referred to in paragraph 12 hereof, is $55,600. 


20. No property has been purchased or acquired by the Company or is proposed to be purchased or acquired 
by the Company, the purchase price of which is to be defrayed in whole or in part out of the proceeds of the 
securities hereby offered or has been paid within the last two years preceding the date hereof or is to be paid in 
whole or in part in securities of the Company, or the purchase.or acquisition of which has not been completed 
at the date hereof, other than transactions entered into in the ordinary course of operations or on the general 
credit of the Company or its subsidiaries and other than the transactions referred to in paragraph 21 hereof. 


21. On March 12, 1962 the Company acquired all shares held by individuals in the capital of the companies 
which are now subsidiaries of the Company. Certain shares in the capital of these subsidiary companies are 
held by other subsidiaries of the Company and such shares were not acquired directly by the Company. The 
names and addresses of the vendors of such shares acquired by the Company, the number of shares of the 
respective subsidiary companies transferred to the Company by each such vendor and the number of shares 
issued by the Company to each such vendor are set forth below. Some of the shares transferred by the vendors 
were registered in the names of trustees and in some cases certain of the vendors were beneficial owners of 
fractions of such shares. 
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For convenience of reference herein Economy Home Builders of Windsor Limited is called ‘‘Economy 
Windsor”; Economy Home Builders of London Limited is called ‘‘Economy London”; Economy Home Builders 
of Ottawa Limited is called ‘‘Economy Ottawa”; Economy Homes of Hamilton Limited is called ‘‘Economy 
Hamilton’; Economy Homes of Ottawa Limited i is called ‘Homes of Ottawa’”’; Morris Construction (Windsor) 
Limited is called ‘‘Morris’’; Builders Realty Limited is called “Builders”; C & R Realty Limited is called 
“C & R”; Daro Construction Company Limited is called ‘‘Daro’”’; G & L Realty Limited is called “G & L’”’; 
Gernald Company Limited is called ‘‘Gernald’’; Hamsor Realty Limited is called ‘‘Hamsor’”’; Rochar Realty 
Limited is called ‘‘Rochar’’; Sandwich West Construction Company Limited is called ‘Sandwich’; Wentex 
Realty Limited is called ‘‘Wentex’’; Carlton Cabinets Limited is called ‘‘Carlton’’; Essex Cabinet Makers 
Limited is called ‘‘Essex’’ and La Salle Cabinets Limited is called ‘‘La Salle’. 


ARCHIE DaAviD CHERNIAK of 2132 Victoria Avenue, Windsor, Ontario, transferred 20 shares of each of 
Daro, Sandwich, Builders and Economy Ottawa; 100 shares of Economy Windsor; 32 shares of La Salle; 19 
shares of Carlton; 60 shares of Economy Hamilton and 80 shares of Economy London to the Company in 
exchange for the issue to him as fully paid and non-assessable of 86,254 shares of the Company. 


BEATRICE CHERNIAK of 2132 Victoria Avenue, Windsor, Ontario, transferred 19.35 shares of each of 
Gernald, Wentex, Hamsor, G & L, Rochar and C & R; 29.02 shares of La Salle and 48 shares of Homes of 
Ottawa to the Company in exchange for the issue to her as fully paid and non-assessable of 25,309 shares of the 
Company. 


Harry CHERNIAK of 2158 Victoria Avenue, Windsor, Ontario, transferred .7 shares of each of Daro, ~ 
Sandwich, Builders and Economy Ottawa; 3.2 shares of Economy Windsor; 1.2 shares of La Salle; .6 shares of 


Carlton; 1.5 shares of Homes of Ottawa; 2 shares of Economy Hamilton and 2.5 shares of Economy London to ~ 


the Company in exchange for the issue to him as fully paid and non-assessable of 3,187 shares of the Company. 


ANN CAMILLA COLLINs of 171 East 7th Street, Hamilton, Ontario, transferred 40 shares of Homes of 
Ottawa and 50 shares of Economy Hamilton to the Company i in exchange for the issue to her as fully paid and 
non-assessable of 10,646 shares of the Company. 


EDWARD JOHN COLLINS of 171 East 7th Street, Hamilton, Ontario, transferred 8 shares of each of 
Builders and Economy Ottawa; 40 shares of Homes of Ottawa; 50 shares of Economy Hamilton and 32 shares 
of Economy London to the Company in exchange for the issue to him as fully paid and non-assessable of 27,476 
shares of the Company. 


WILLIAM DUCHARME of 33 Kenwood Crescent, Hamilton, Ontario, transferred 3.4 shares of each of 
Gernald, Wentex, Hamsor, G & L, Rochar and C & R and 5.1 shares of La Salle to the Company in exchange 
for the issue to him as fully paid and non-assessable of 2,741 shares of the Company. 


ELLA GARVIN of 3023 Wyandotte Street East, Windsor, Ontario, transferred .9 shares of each of Daro, 
Sandwich, Builders and Economy Ottawa; 4.1 shares of Economy Windsor; 1.54 shares of La Salle; .77 shares 
of Carlton; 1.92 shares of Homes of Ottawa; 2.56 shares of Economy Hamilton and 3.2 shares of Economy 
London to the Company in exchange for the issue to her as fully paid and non-assessable of 4,080 shares of 
the Company. 


EpnNA LassER of 21921 Stratford Street, Oak Park, Michigan, transferred 1.4 shares of each of Daro, 
Sandwich, Builders and Economy Ottawa; 6.4 shares of Economy Windsor; 2.4 shares of La Salle; 1.2 shares of 
Carlton; 3 shares of Homes of Ottawa; 4 shares of Economy Hamilton and 5 shares of Economy London to the 
Company in exchange for the issue to her as fully paid and non-assessable of 6,311 shares of the Company. 


Dorotuy MuzzaTti of 1071 Grand Marais Road West, Windsor, Ontario, transferred 50 shares of 
Carlton to the Company in exchange for the issue to her as fully paid and non-assessable of 9,945 shares of the 
Company. 


WiitiraM MuzzattTI of 1071 Grand Marais Road West, Windsor, Ontario, transferred 20 shares of Essex 
and 100 shares of La Salle to the Company in exchange for the issue to him as fully paid and non-assessable 
of 36,784 shares of the Company. 


LILLIAN SKOLNEK of 17391 Roselawn Street, Detroit, Michigan, transferred .78 shares\of each of Daro, 
Sandwich, Builders and Economy Ottawa; 3.58 shares of Economy Windsor; 1.34 shares of La Salle; .67 shares 
of Carlton; 1.68 shares of Homes of Ottawa; 2.24 shares of Economy Hamilton and 2.8 shares of Economy 
London to the Company in exchange for the issue to her as fully paid oe non-assessable of 3,570 shares of 
the Company. 


ARNOLD SLUTZKY of 4661 West Outer Drive, Detroit, Michigan, transferred 1.26 shares of each of Daro, 
Sandwich and Builders; 5.76 shares of Economy Windsor; 55 shares of each of Gernald, Wentex, Hamsor, G & L 
Rochar and C & R; 84. 66 shares of La Salle; 1.08 shares of Carlton ; 22.26 shares of Economy Ottawa; 2.7 shares 
of Homes of Ottawa; 223.6 shares of Economy Hamilton and 24.5 shares of Economy London to the Company 
in exchange for the issue to him as fully paid and non-assessable of 85,871 shares of the Company. 
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GERALD SLuTzky of 4661 West Outer Drive, Detroit, Michigan, transferred 1.26 shares of each of Daro, 
Sandwich and Builders; 5.76 shares of Economy Windsor; 22.25 shares of each of Gernald, Wentex, Hamsor, 
G & L, Rochar and C & R; 35.54 shares of La Salle; 1.08 shares of Carlton; 22.26 shares of Economy Ottawa; 
179.7 shares of Homes of Ottawa; 3.6 shares of Economy Hamilton and 24.5 shares of Economy London to the 
Company in exchange for the issue to him as fully paid and non-assessable of 85,234 shares of the Company. 


Rak SLutzky of 4661 West Outer Drive, Detroit, Michigan, transferred 7 shares of Economy Ottawa 
and 75 shares of Carlton to the Company in exchange for the issue to her as fully paid and non-assessable of 
21,803 shares of the Company. ~ 


ROBERT SLUTZKY of 4661 West Outer Drive, Detroit, Michigan, transferred 68 shares of each of Daro 
and Sandwich; 346 shares of Economy Windsor; 106 shares of La Salle; 65 shares of Builders; 16 shares of 
Economy Ottawa and 223 shares of Economy London to the Company in exchange for the issue to him as fully 
paid and non-assessable of 208,651 shares of the Company. 


CHARLES LAWRENCE TABACHNICK of 3714 Victoria Boulevard, Windsor, Ontario, transferred 1,500 
shares of Morris to the Company in exchange for the issue to him as fully paid and non-assessable of 56,250 
shares of the Company. 


Morris TABACHNICK of 3041 Raddison Avenue, Windsor, Ontario, transferred 1,500 shares of Morris 
to the Company in exchange for the issue to him as fully paid and non-assessable of 56,250 shares of the 
Company. 


RosE WuNDER of 1604 Goyeau Street, Windsor, Ontario, transferred .7 shares of each of Daro, Sandwich, 
Builders and Economy Ottawa; 3.2 shares of Economy Windsor; 1.2 shares of La Salle; .6 shares of Carlton; 
1.5 shares of Homes of Ottawa; 2 shares of Economy Hamilton and 2.5 shares of Economy London to the 
Company in exchange for the issue to her as fully paid and non-assessable of 3,187 shares of the Company. 


SHIRLEY ELIZABETH YOUNG of 669 Ellen Avenue, Ottawa, Ontario, transferred 40 shares of Homes of 
Ottawa to the Company in exchange for the issue to her as fully paid and non-assessable of 8,224 shares of 
the Company. 


STANLEY YOUNG of 669 Ellen Avenue, Ottawa, Ontario, transferred 40 shares of Homes of Ottawa to the 
Company in exchange for the issue to him as fully paid and non-assessable of 8,224 shares of the Company. 


Except as aforesaid no securities of the Company have within the two (2) years preceding the date of 
this prospectus been issued or agreed to be issued as fully or partly paid up otherwise than in cash. 


22. Exclusive of services rendered or to be rendered in the ordinary course of business and legal, auditing and 
other services in connection with the issue of the securities offered by this prospectus, no services have been 
rendered or are to be rendered to. the Company which are to be paid for by the Company wholly or partly out of 
the proceeds of the securities hereby offered. No services have been rendered or are to be rendered to the 
Company which have been within the two preceding years or are to be paid for by the securities of the Company. 


23. | No amount has been paid within the two years preceding the date of this prospectus or is intended to 
be paid to any promoter of the Company as such. 


24. The agreement dated the 9th day of March, 1962 referred to in paragraph 15 hereof is the only material 
contract entered into by the Company since its incorporation, otherwise than in the ordinary course of the 
business carried on by the Company. 


Copies of the above agreement and the Trust Indenture when entered into may be inspected at the head 
office of the Company at 33 University Avenue West, Windsor, Ontario during ordinary business hours during 
the course of primary distribution to the public of the securities offered hereby. 


25. |The Company does not propose to acquire any properties in which any director is interested. Reference 
is made to paragraph 21 hereof. 


26. |The Company has been carrying on business since March 12, 1962 when it acquired certain shares as 
referred to in paragraph 21 hereof. The businesses of all the subsidiaries of the Company have been carried on 
for more than three years except for the businesses carried on by Carlton Cabinets Limited, Economy Homes of 
Hamilton Limited and Economy Homes of Ottawa Limited which subsidiaries have been carrying on business 
since May, 1959, November, 1960 and November, 1960, respectively. 


27. By reason of beneficial ownership of shares of the Company, Mr. Robert Slutzky (together with his wife 
and children) is likely in a position to elect or cause to be elected a majority of the directors of the Company. 
Under the terms of letter agreements dated March 20, 1962 from Mr. Robert Slutzky and other shareholders 
of the Company (holding in the aggregate 750,000 shares without par value of the Company) to Gairdner & 
Company Limited, the said Mr. Robert Slutzky and the said other shareholders have agreed that until April 1, 
1972 or the date of the retirement of the Series A Debentures, whichever is the later, all shares of the Company 
from time to time owned by them will be voted in favour of the election of two persons nominated by Gairdner 
& Company Limited as directors of the Company. 
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28. The said letter agreements referred to in paragraph 27 hereof place certain restrictions on the sale of 
750,000 shares without par value of the Company. The said shareholders have also agreed to escrow 675,000 
shares of the Company with The Royal Trust Company to be released only as follows: 25,000 on October 1, 
1962; 50,000 on April 1, 1963; 75,000 on October 1, 1963; 75,000 on each of April 1 and October 1 in each of 
the years 1964 to 1966 inclusive and 75,000 on April 1, 1967. 


The agreement providing for such escrow is to provide that in addition to the foregoing all or any of the 
shares so escrowed shall be released from escrow at any time or from time to time prior to the dates above 
specified if the shares of the Company have been selling on the Canadian Stock Exchange for at least 90 days 
prior to the date of release from escrow at a price of at least $10 per share and if Gairdner & Company Limited 
in its sole discretion consents to the release from escrow of the shares so to be released. The said agreement will 
also permit the transfer of shares held in escrow thereunder provided that such shares remain subject to such 
escrow and the agreement will also permit the pledging of shares held in escrow as security for any loan made 
by a Canadian chartered bank. 


29. | No dividends have been paid by the Company to date. 


The foregoing declarations constitute full, true and plain disclosure of all material facts in respect of the 
offering of securities referred to above as required by Section 39 of The Securities Act (Ontario), by Section 39 
of The Securities Act, 1954 (Saskatchewan), by Section 13 of the Security Frauds Prevention Act (New 
Brunswick), by Part IX of The Securities Act, 1955 (Alberta), and under the Quebec Securities Act, and there 
is no further material information applicable other than in the financial statements or reports where required 
or exigible. 


Dated this 23rd day of March, 1962. 


Directors 

(Signed) A. D. CHERNIAK (Signed) R. SLutTzky 

by his agent 
(Signed) H. V. SHaw (Signed) A. D. CHERNIAK 
(Signed) C. L. TABACHNICK C.5Ce Lawson|bydtheleraette 

: (Signed) ; 
(Signed) M. TaBACHNICK J. W. VicKERs (Signed) H. V. SHaw 

Underwriters 


To the best of our knowledge, information and belief, the foregoing declarations constitute full, true 
and plain disclosure of all material facts in respect of the offering of securities referred to above as required by 
Section 39 of The Securities Act (Ontario), by Section 39 of The Securities Act, 1954 (Saskatchewan), by Section 
13 of the Security Frauds Prevention Act (New Brunswick), by Part IX of The Securities Act, 1955 (Alberta), 
and under the Quebec Securities Act, and there is no further material information applicable other than in the 
financial statements or reports where required or exigible. In respect of matters which are not within our 
knowledge, we have relied upon the accuracy and adequacy of the foregoing. 


GAIRDNER & COMPANY LIMITED 
By: (Signed) J. H. HAWKE, Vice-President 


The following includes the names of all individuals having more than a five per cent interest in Gairdner 
& Company Limited: J. A. Gairdner, J. S. Gairdner, H. V. Shaw, J. H. Hawke, G. C. Watt, F. J. McDonald, 
H. E. Neville, H. R. Malkin, J. A. Cunningham and J. H. Brown. 
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9. ANNUAL MEETING 


Under the by-laws of the Company, the annual meeting of the shareholders shall be held on such day in 
each year as the board of directors of the Company from time to time may determine. No annual meeting 
has yet been held. 


10. HEAD OFFICE 


The head office of the Company is at 33 University Avenue West, Windsor, Ontario. 


11. TRANSFER AGENT AND REGISTRAR 


The Royal Trust Company at its offices in the Cities of Montreal, Toronto, Winnipeg and Vancouver 
is the Transfer Agent and Registrar for the Shares. 


12: TRANSFER FEE 


No fee is charged on the transfer of the Shares other than customary stock transfer taxes. 


3. AUDITORS 


The auditors of the Company are Messrs. Vise, Rumack, Seigel, Kurtz & Company, Chartered Account- 
ants, of 491 Lawrence Avenue West, Toronto, Ontario. 


14. DIRECTORS 
ARCHIE DAVID CHERNIAK Executive 2132 Victoria Avenue 
Windsor, Ontario 
CHARLES CRAIGMYLE LAWSON Executive 190 Delaware Avenue 
Hamilton, Ontario 
HUGH VICTOR SHAW Investment Dealer 856 Sunningdale Bend, 
Clarkson, Ontario 
ROBERT SLUTZKY Executive 4661 West Outer Drive 
Detroit, Michigan 
CHARLES LAWRENCE TABACHNICK Executive 3714 Victoria Blvd. 
Windsor, Ontario 
MORRIS TABACHNICK Executive 3041 Raddison Avenue 
Windsor, Ontario 
JOSEPH WILLIAM VICKERS Executive 820 Glenwood Avenue 
Burlington, Ontario 
1S. OFFICERS 
ARCHIE DAVID CHERNIAK Chairman of the Board 2132 Victoria Avenue 
Windsor, Ontario 
ROBERT SLUTZKY President and General Manager 4661 West Outer Drive 


WMetronit Michioan 


CERTIFICATE 


Pursuant to a resolution duly passed by its Board of Directors, the applicant company hereby makes appli- 
cation for listing of the above-mentioned securities on The Toronto Stock Exchange and the undersigned officers 
hereby certify that the statements and representations made in this application and in the documents submitted in 
support hereof are true and correct. 


CAPITAL BUILDING INDUSTRIES LIMITED 
———— 


{ Corporate \ “A. D. CHERNIAK” 
Seal Chairman of the Board 


—_——_ 
“C, L. TABACHNICK” 
Secretary 


CERTIFICATE OF UNDERWRITER 


To the best of our knowledge, information and belief, all of the statements and representations made in this 
application and in the documents submitted in support thereof are true and correct. 


GAIRDNER & COMPANY LIMITED 
“J. S. GAIRDNER” 


STATEMENT SHOWING NUMBER OF SHAREHOLDERS 
CAPITAL BUILDING INDUSTRIES LIMITED 


Distribution of Shares without par value stock 
as of 14th September 1962 


Number Shares 
C2 1) aaa Holders of 1 — TOO" share lots, sacs: 11,683 
Arie comedies s BOT ee os DOGS ont te ie O22) 
AG eres 3 ok oes ss ‘ 201) eam 300K RO SE) oh Pion nee tees 4,525 

if Ori Sa Tne rs 301° =, 400 «se F8 Zoey 

POPE eee 2% + 401°°— S00 fr er. ee 7,500 
SBM seeds ie ss 501) => 1O00gwieey “8. ee 27,825 
‘7 LA ae 4 * 1001 — up ie Ml et 889,217 


327 Stockholders Total shares ........ 1,052,500 


AR83 


THE EXCHANGE HAS NEITHER APPROVED NOR DISAPPROVED THE | 
DUCTION OF THE ORIGINAL FILED WITH THE EXCHANGE BY THE COMPANY AND IS ISSUED FOR INFORMATION PURPOSES ONLY. THIS FILING 
STATEMENT IS NOT TO BE REPRODUCED IN WHOLE OR IN PART WITHOUT THE WRITTEN 


Particulars of incorporati n 
(Ontario) by Letters Patent dated May Ist, 1957). 


und é’ 


NFORMATION CONTAINED INTHIS FILING STATEMENT, WHICH ISA REPRO- 
APPROVAL OF THE TORONTO STOCK EXCHANGE. 


on (age Incorporated under Part IV of the Corporations Act, 1953 


Reference is made to previous 


FILING ST ATEMENT Filing Statement No. 1320, 


(To be filed with respect to any material change in a company’s affairs, including among other things, 
an underwriting and option agreement, an issue of shares for property and a proposed re-organization.) 


1. 


9; 


. Names 


* development 


Brief statement of the material 
change in the affairs of the company 
in respect of which this statement is 
filed. 


. Head office address and any other 


office address. 


. Names, addresses and chief occupa- 


tions for the, past five years of 
present or proposed officers and 
directors. 


. Share capitalization showing author- 


ized and issued and outstanding 
capital. 


. Particulars in respect of any bonds, 


debentures ,notes,mortgages,charges, 
liens or hypothecations outstanding. 


. Details of any treasury shares or 


other securities now the subject of 
any underwriting, 
agreement or of any proposed under- 
writing, sale or option agreement. 


sale or option 


and addresses of persons 
having any interest, direct or in- 
direct in underwritten or optioned 
shares or other securities or as- 
signments, present or proposed, 
and, if any asSignment is contem- 
plated, particulars thereof. 


' Any payments in cash or securities 


of the company made or to be made 
to a promoter or finder in connection 
wich a proposed underwriting or pro- 
perty acquisition. 


Brief statement of company's future 
plans, 
posed expenditure of proceeds of sale 
of treasury shares, 


including pro- 


if any, 


See Schedule "A" on pages 2 and 3. 


100 Queens Avenue, London, Ontario. 
See Schedule "B" on pages 3 and 4. 


Authorized capital 2,000,000 shares without par value. 

Outstanding 1,435,500. By Supplementary Letters Patent dated 

Feb. 16th, 1968 thesauthorized capital was increased to 
000,000 shares without pa glue 


~ $917,000 64% Convertible Sinking Fund Debentures 
Series "A", 


1,000,000 shares without par value to be issued as fully paid 
and non-assessable in satisfaction of the purchase price of 


$750,000 to be paid by the Company for all the outstanding 


(10,000) shares of Meteor Securities Limited pursuant to a 
Purchase Agreement dated November 9, 1967. 
Prior to the issue of the one million shares, 289,274 shares 


are reserved for issuance upon conversion of the convertible 
debentures. 


Twenty-five thousand shares are reserved under an employees! 
share option plan at $1.85 per share, exercisable as to all 
or any of the optioned shares at any time from time to time 
commencing April 30, 1964 and expiring on April 30, 1972. 

In addition, options have been granted to certain directors 
or officers to purchase 25,000 shares at $ .90 per share at 


_ any time prior to March 22, 1970. 


The 1,000,000 shares of the Company are being issued from the 
Treasury of the Company to the vendors of the outstanding 
shares of Meteor Securities Limited. 


25,000 shares — Mr. C.W. Leonardi 
1,250 shares ~ Mr. L. Demers - 


Options 
500 shares —- Mr, I. Sartori 


None. 


No proceeds of sale are being received for the 1,000,000. 

If the proposed acquisition of Meteor Securities by Capital Building 
Industries Limited is finalized, it would be the present and immediate plans of 
the board of directors and management of Capital Building to operate the Company 
by way of four divisions, each division having a divisional manager reporting 
to a Vice-President of Operations, namely, Mr. J.B, Gibson. 


1. Domestic Division (Housing) - presently operating in the general Windsor 
area building single family and multiple family dwellings. 


2. Lana Development and Leaseback Division - immediate plans for Windsor plus 
present operations in London and future plans for London. It should be 
noted however that it is the intention of the directors and management to 
dispose of all: properties as soon as possible when fin&lly developed. 


3. Manufacturing Division (Ottawa) - this plant is in the manufacturing of 
architecturally designed cabinets and office furniture. The immediate plans 
of this operation are to continue as at present with the possibility of 
expansion. : | 

4, Food Division - is currently made up of the Red Barn operations with plans to: 
(a) Expand to a minimum of 60 stores in Ontario (during the next five years, 

as per the master agreement). 

(b) The further expansion in all parts of Canada by way of _sub-licensing 

agreements. 


‘Other management to consist of Mr. J.M. Worsnop as Comptroller and 
Swift as President. 


Mr. D.H. 


SCHEOULE "A" 


The Company has entered into an agreemert of purchase and sale (herein referred 
co as the "Purchase Agreement't) dated as of the 9ti, day of November, 1967 which was 
nade between James B, Gibson, Mardic Limited, Nintosa Investments Limited, Harold Shneer, 
Donald H. Swift, Flowillo M. Talbot and Wilbrook Holdings Limited (hereinafter called 
the "Vendors") of the first part, and the Company of the second part. The Purchase 
Agreement provides for the purchase by the Company from the Vendors effective as of 
October 31, 1967 of the 10,000 outstanding shares of Meteor at a price of $750,000, 
which is to be paid by the issue to the Vendors of 1,000,000 of the Company's shares 
as fully paid and non~assessable. 


Before the Vendors ara bound to complete the transaction, pursuant to the 
terms and conditions of the Purchase Agreement, and subject to the fulfilment of 
legal requirements and certain other terms and conditions stated in the Purchase 
Agreement, the Company must comply with the following conditions precedent: 


Condition 1 - The authorized capital of the Company must be increased from 2,000,000 
to 5,000.000 shares without par value; 


Condition 2 - The Toronto Stock Exchange and the Canadian Stock Exchange must have 
approved the issue of the said 1,000,000 shares to the Vendors and the Company 
must have taken before the closing of the purchase and sale all possible steps 
necessary to complete the listing of such shares on the said, Pxchanges; 


Condition 3 - The‘Ontario Securities Commission and Quebec Securities Commission must 
have granted the Company an exemption from filing a prospectus in respect of the 
issue of the said 1,000,000 shares to the Vendors; 


Condition 4 - Two representatives of the Vendors, at the Vendors’ option, must have 
been elected to the Board of Directors; and 


condition 5 - The completion of the purchase and sale provided for in the Purshase 
Agreement must have been approved by a special general meeting of the shareholders 
of the Company duly called for that purpose; 


Before the Company is bound to complete the purchase and sale provided for 
in the Purchase Agreement, pursuant to the terms and conditions of the Purchase 
Agreement, and subject to the fulfilment of legal requirements and certain other terms 
and conditions stated in the Purchase Agreement, the Vendors must comply with the 
following conditions precedent: 


Vondition 6 - The Vendors shall have caused Thameside Investments Limited (hereinafter 
called "Thameside'), a company incorporated by them for the purpose, to buy 2)] 
of Meteor'ts investments in and advances to the "Affiliated Companies" for a 
price equal to the aggregate book value thereof; 


Condition 7 ~ Meteor shall have reueemed all of its outstanding preference shares with 
a par value of $100 each, at such discount as shall create a capital surplus on 
the books of Meteor equal to the earnings deficit of Meteor as at es close of 
business on October 31, 1967; 


Condition 8 - Thameside shall have loaned to Meteor an amount equal to $943,700; 


Condition 9 ~ The Vendors shall have delivered to the Purchaser the agreement of indemnity. 


Genera. 


The businesses of Meteor and its Subsidiary Companies may conveniently be 
divided into two divisions as follows: 


Division 1 ~ The assets of Haldonia, Extension and Centennial and Meteor in part 
consist of investments in real estate being held for prospective development in 
the future and developed properties (either owned or held under long-term leases) 
‘on which buildings have been erected and are leased to various commercial tenants. 
These lands and buildings had a book value of $2,221,443. The lands and buildings 
are as follows: 


Meteor owns three parcels of land in downtown London. Two of the parcels 
are zoned for commercial use and are held for future development; one parcel is 
vacant and the other parcel has a private residence situated thereon and both are 
leased on a short term basis. The third parcel has an apartment building sears 
thereon consisting of 4 units fully rented, 


The subsidiary companies own two parcels in downtown London. The first 
parcel consists of an entire city block with a modern garage and showroom built 
in 1965 situate thereon which is leased to a major’ automobile manufacturing 
company for a term of twenty years. The second parcel consists of the major portion 
of a city block in an area designated for urban renewal which has been levelled for 
development and is now leased for parking pending re-development. 


Town of Brampton 


A subsidiary company owns two parcels of real estate. The first parcel has 
a factory building situate thereon of 28,000 square feet fully leased with an 
option to purchase. The second parcel consists of a vacant commercial site near 
the periphery of the Town in close proximity of the Bramalea development. 


business of operating the Red Barn fast food franchise. Red Barn is entitled to 
an exclusive right throughout Canada to operate and sublicense franchises for Red 
arn restaurants under the Area Agreement with the Red Barn Systems, Inc. 


Red Barn Operations 


Red Barn operates the franchise under the Area Agreement by providing the 
locations, buildings and equipment to subfranchisees who operate the restaurant. 
business on their own behalf. Revenue will be provided to Red Barn by means of 
initial franchise payments, rentals and royalties on gross sales. The subfranchisees 
will operate the business under the terms of an operational manual and the super- 
vision and control of Red Barn, At present, the operation consists of eleven outlets, 
eight within Metropolitan Toronto and one each in the cities of Niagara Falls, 

London, and Windsor, 


Under the Area Agreemant Red Barn is entitled to use and sublicense certain 
patents, industrial designs, trademarks and copyrights in connection with the : 
operation of the fled Barn business and i adaii.on ig entitled to receive assistance from 


a 


The Red Barn Systems, Inc. in the form of certain services, systems, procedures and 

processes. Red Barn in return is obligated to make certain franchise payments and pay 
specified royalties. Red Barn proposes to undertake substantial expansion of Red Barn 
outlets throughout Canada in accordance with its obligations under the Area Agreement. 


Reasons for the Purchase 


The Company has been searching for an opportunity of acquiring desirable investments 
to enhance the Company*s financial” position and contibute to its earnings. The search 
was restricted to those investments which had the following characteristics: 


1. an investment in an industry or field where the prospect is for dynamic 
growth; and 


2. an investment requiring a minimum of cash outlay in order to minimize the 
effect upon the Companyts working capital position. 


The corporate franchise fast food industry commenced in the United States about twenty 
years ago and has had a phenomenal growth record, particularly during the past ten yeas. 
In the United States there are now hundreds of franchise operations operating and among 
the most profitable.are in the food industry. Some of these successful operations include 
MacDonalds Corporation, Burger King, Burger Chef, A. & W. and Kentucky Fried Chicken. 
MacDonalds Corporation alone now operates in excess of 1,000 outlets across the United 
States and despite increasing competition has remained highly profitable with its limited 
menu featuring hamburgers. The industry in Canada is in its infancy and in your directors? 
opinion has prospects of realizing dynamic growth of similar proportions to that which 

has occurred in the United States during the past years. 


In the opinion of your board the acquisition of the business of Meteor would be an 
apprepriate investment for your Company. This is a completely arm's length agreement and 
was approved by the shareholders at a Special General Meeting on February 16th, 1968. 


SCHEDULE "B" 


The DIRECTORS holding office at the time of the transaction are as follows: 
Principal Occupation & Occupation during last ears Officers 


Robert George Crompton Salesman of J.L. Goad & Company, stockbrokers, -- 
since 1967; previously was partner of Davidson 
& Company, stockbrokers. 


William George Dingwall President of Capital Building Industries Limited President 
since 1965, also President and Dinvest Management 
Limited and associated companies, operating an 
automobile dealership. 


Clarence William Leonardi Managing Director of Capital Building Industries Managing 
Limited since 1964. And also Vice-President and Director 
Treasurer of The Glengair Group Limited, an operating 
and investment company; previously was Treasurer of 
Trafalgar Investments Limited, an investment and 
holding company. 


Edwin Allan Lovelace Employed by Gairdner & Company Limited, a director i 
of that company since 1963. 


John Raymond Shemilt Manager of Netherlands Overseas Corporation of Canada ar 
Limited, investment dealers. 


CCST HOE HHH EEE HEHE HET HE SHE EHEE HEHE SHH HEHEHE HEHHHEHTEEHTEHHEHHEHEHHE HHO HEHEHE MEE ETHER E HEE 


James Bartlet Partner of Bartlet, Richardes, Knight & Wilson, Secretary 
Barristers and solicitors. 


The Proposed List of Directors after the transaction are as follows: 


Robert George Crompton Salesman of J.L. Goad & Company, stockbrokers, -- 
since 1967; previously was partner of Davidson 
& Company, stockbrokers. 


William George Dingwall President of Capital Building Industries Limited -- 
since 1965, also President of Dinvest Management 

Limited and associated companies, operating an 
automobile dealership. 

Clarence William Leonardi Managing Director of Capital Building Industries Limited = 
since 1964. And also Vice-President and Treasurer of 
The Glengair Group Limited, an operating ahd investment 
company; previously was Treasurer of Trafalgar Investments 
Limited, an investment and holding company 


Edwin Allan Lovelace faployed by Gairdner & Company Limited, a director —_ 
of that, company since 1963. 
John Raymond Shemilt Manager of Netherlands Overseas Corporation of Canada —_ 
Limited, investment dealers. 
Donald Harold Swift President of Middlesex: Motors Company Limited and’ President 
President of Meteor Securities Limited since its 
incorporation. 


% Continued on next page .eceresone 


Principal Occupation and Occupation during last 5 years Officer 


Richard William Yantis President of Delta Acceptance Corp. Limited, President oe 
and Chairman of the Board of Avco-Delta Corporation 
Canada Limited and President of Mardic Limited. 


CSCC HEHEHE EHH EHHEHEHEHE ESE HEHEHE HHEHOHHEHOHHEH CHHHEHEHHEOHEOHEHSHEHEHERHEHRE CHESTER ERE EEE HEBOEE 


* James B. Gibson Vice-President of Meteor Securities Limited, Vice—Pres- 
: ident 
and 
Secretary. 
* — Not Directors -- Officers only.. 
SCHEDULE "C" 


Answers to Question 11 


The names and addresses of the Vendors of the 10,000 shares 
of Meteor Securities Limited are as follows: 


Portion of Number of shares 
Name of Vendor Purchase Price to be received 

James B, Gibson 

22 Hunt Village Cresc. 

London, Ontario $ 32,850 43,800 
* Mardic Limited 

5 Doncaster Ave, . 

London, Ontario 138, 000 184, 000 
* Nintosa Investments Limited 

291 Dundas St, 

London, Ontario T1475 95, 300 
* Harold Shneer 

293 Homewood Ave. 

Toronto, Ontario 55,500 74, 000 
* Donald H, Swift 

10 Beechwood Place 

London, Ontario 360, 000 480, 000 
* Flowillo M, Talbot 

440 Jarvis Ave, 

London, Ontario Taligesere 95,100 

Wilbrook Holdings Limited 

1486 Stoneybrook Cresc. 

London, Ontario 20,850 27,800 

TOTALS $750, 000 1,000, 000 


Answer to Question 12 


The persons having a greater than 5% interest in the said 
shares to be issued are marked with an agterisk in the answer 
to question 11 above, 


The names and addresses of persons having a greater than 
5% interest in Nintosa Investments Limited are; 


N. T. Sanderson 
543 Sanitorium Rd, 
London, Ontario 


The names and addresses of persons having a greater than 
5% interest in Mardic Limited are: 


R, W. Yantis 
5 Doncaster Ave. 
London. Ontario 
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FOR TE YEAR ENDED RECEVBER 31, 1967 


SALES 
TOST_OF SALES 
Add: Sundry inconie 
GROSS EARNINGS FROM OPERATIONS 
Deduct: Selling, general and administrative 
expenses 
Interest on long tarm debt 


Depreciation 
Amortization of financing expenses 


Gain on purchase and sence eer of Company 
debentures 


Galn on sale of factory building 


NET EARNINGS FOR YEAR 


1967 
$5,889 ,088 


5 290,00 
599, 


606 , 258 
85,626 
26 , 903 

8 056 


"736 BUS 


( 16,462) 


24,255 


$ 13,793 


—— ae 


CONSOLS DATED | STATEMENT OF OF DEFICIT 


FOR THE YEAR ENDED DECEHAER 3), 1, 1967 


Balance at beginning of year 
incoue tax assessments pertaining to prior years 


Losses on disposal of manufacturing division assets 


Deduct: Net earnings for year 


Halance at end of year 


1,019,320 * 


7.897 


60 373. 
1,083 042 


"alg. 193 
$1 O74 , 249 


1906 
$9,263,931 
* 8.535.677 
38254 
182 849 
311, 103 
821,572 
62,509 
31,740 
See 056 
~__923,8 “923,865 
(12,7651 
Wh, 791 
5 31.936 
909 256 
142 ,000 
“T7057, 256 
31936 
$1,019 320 


Tha accompanying notes to the Consolidated Financial Statements are an 
inveqral part thereof and should be read in conjunction therewith, 


CONSOLIDATED § 


FUNDS WERE OBTAINED FROM: 


“Net earnings “tdeficit} for year | 
Charges which do not require a cash outlay? 
Depreciation 
Amortization of financing expenses 


Deferred liabilities: 
Mortgages land liens payabte 
Lease 9A 
Deferred finance revenue 
Secured income debentures 


Reduction of investments: 
Fquity in and advances to affijiiated 
companies 
tiability to vendors of shares of Meteor 
Securities Limited 


fate of tixed asgets 


Proceeds from sale of common stock 


FUNDS WERE APPLIED TO: 
‘nerease investments: 
Commercial Vand end epertment sites 
Mortgages and netes receivable (net) 
Equity in and advances to affiliated 
companies 
o- 


Pa 
Fixed asset additjons 


Organization, fitiancing oan ene and 
deferred charges 


Excess of cost of shares of a subsidiary 
over equity acquired therein 


Reduce mortgages payable 


income tax assessments pertaining to 
prior years 


Losses on disposal of manufacturing division 
assets 


Purghasa and cancellation of Conjpany debentures 


Sinking fund requirenmat 


SNCREASE (DECKEASE) IM WOWK ONG CAP FAL 


The accompanying notes to the Consaiidsced, Financial Statements are an integral 


1967, 
$ 15,793 


26,903 
on B56 
ON, 


1,336,151 
54,000 
23,743 

838,314 

2,292,200 


oe fe 708 


750,000 

45 972 
45,000 
3,226,632 | 


ony 


1,890,370 
19,434 


1,909, 804 
AOU, OG 


43,452 


960,437 


7,897 


60,825 
83,000 


17,000 
3,576,463 


1$ 349,831) 


es — 


part thereof and should ba read in conjunction. therewith, 


‘6 


1966 
$ 31,936 


31, 740 


210,72) 


{A aeemmne sinh einen 


~ 282,453 


eat 


§ 632 
27,562 


bee a 7aeuo 
"380, 36 260, 397 


4,790 


184,220 


142,000 


591,407 


$ 308,954 


ees 


it .L- ac taoba”~nei 
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CAPITAL QUiLDING INDUSTRIES LIMLTED 


NOTES TO CONSOL{ DATED FINANCIAL STATEMENTS 


DECEMBER 31, 1897 


NOTE | 


Om February 16, 1968 at a spectal ganeral meeting of shareholders, 
of the Company, the following were passed: 


1, A resolution approving the purchase by the Company of ali of 
the issued and outstanding shares in the capital of Meteor 
Securities Limited (as of October 31, 1967) at a price of 
$750,000, payable by the fssuance of 1,000,000 shares without 
newinal or par value in the capital of the Company to the 
vendors thereof, 


2. A special resolution authorizing an application for supplementary 
letters patent increasing the authorized capital of the Coupany 
by creating an additional 3,000,000 shares without par value ranking 
pari passu with the existing 2,000,000 shares of the Company. 


The purchase of the shares of Meteor Securities Limited was effective 

as of October 31, 1967, but not closed until 1968.. 

Accordingly, the consolidated balance sheet gives effect to the accounts 
of Meteor Securities Limited’ as at December 31, 1967, and reflects the 
purchase price in the amount of $750,000 as unpaid. This liability was 
discharged on closing through the issuance of 1,000,000 shares without 
nominal or par value in the capital of the Company to the vendors of 

the Meteor shares, 


The consolidated statement of earnings includes earnings of Metcor | 
Securities Limited for the period November 1, 1967 to Dacembur 3), 1967. 


The 1966 comparative figures on these financial statements do not 
veflect any items applicable to Meteor Securities Limited. 
NOTE 2 


Real estate Inventory consists of the following: 


Land, Improvements and but Idings both under construction and 
completed, at the lowar of cost and net realizable value $1,087,673 


Deferred indirect expenses on units under construction TEKH S738 
1,179,409 
Deduct: Mortgage advances 597, 264 
( $ 582,145 
NOTE 3 


Under several agreements of sale, and tn accordance with the terms thevein, 
the Company has bought Jand but has not yet had title transferred to it, 

in accordance with accepted practice in the construction industry, the 
purchase price, together with the corresponding Itabblity has been 
reflected in the accounts, 


NOTE 4 


Sundiry assets and prepaid expenses consist of the following: 


Current portion of mortgages end notes recelvable $22h 067 
Bonds, at cost 21,528 
Sundry assets and prepaid expenses Lee pea 
$304,946 
eet os 
NOTE 5 
a Mortgage payable and balances owing on agreemants of sale are secured 
i by land hald. forsale and bear interest at rates ranging fron 0% to 
Bh. The maturity dates are as follows 
1968 ; $261,529 
1969 89,567 


$351,096 


ao 


The maturity dates shown above do not reflect the prepayment of 
principal upon the construction or sale of real estate. 


NOTE 6 


Current portion of deferred Vianiiicies ‘consists of the following: 


Current portion of deferred mortgages payable $340, 704 
Current portion of secured income debentures 105 , 336 
Sinking fund requirement 17,000 

$263 ,090 


7 Sts. Ses 


NOTE 7 


Mortgages and liens payable - non-current portion $1,373,207 


This is secured by fixed assets and commercial real property 
nd has due dates as Indicated below: 


1968 10% to 12% § 84,782 
1969 6% to 10.85% 43,891 
1970 7h. to 10% 100,584 
1971 10% to 12% 232,476 
1972 6% to 11% 17,886 
1973 7.5% 111, 794 
1974 A $08,275 
1975 10% 38,317 
1978 red . 41,857 
1990 5 Th (ibe 
2000 6% 31,975 
1,518,911 

Less: Current portion J45 , 704 
eee y play ati: 


The maturity dates shown above reflect only the due dates of 
the balances owing as at December 31, 1967 and do not reflect 
the systematic payment of principal, 


NOTE 8 


The 61% Convertible Sinking Fund Debentures Series A, (herein calleo 
The "Sertes A Debentures") were Issued pursuant to a Trust Indenture, 
dated as of March 15, 1962, which provided for the issuance (subject 
to certain conditions) of additional Debentures without limitation as 
to the aggregate principal amount, In the said Trust |ndenture, 
the Company covenanted to establish a sinking fund to provide for 

the retirement of $100,000 aggregate principal amount of Series A 
Debentures on April Ist in each of the years 1963 to 1976 inclusive. 
During the year, the Company purchased and cancelled $83,000 of the 


Series A Debentures. in accordance with the terms of the said Trust 
indenture, the $83,000 Series A Debentures purchased and cancelled are 
available to the Company as a sinking fund credit. The Company prior 


to February 15, 1968 and subsequent to December 31, 1967, purchased 
for cancellation additional Series A Bebentures of the Company. This 
additional purchase, when added to the purchase and cancellation of 
the aforemantioned $33,000 Series A Debentures, aggregated more than 
the $100,000 sinking fund requirement due Apri} 1, 1968.  Accardingly, 
the Company elected to apply as a sinking fund credlt this $100,000 
principal amount of Serjes A Debentures in satisfaction in whole of 
the sinking fund payment required to be made prior to April 1, (968 
Pursuant to a first Supplemental indenture dated es of November 15, 
1962, the Company issued $700,000 aggregate principal amount of 6% 
Sinking Fund Debentuves Series 8, (herein called the ''Serles 8 
Debentures") maturing November 15, 1977. The Series B Debeniures 

were issued as collateral security only to the Company's bankers, 


1963, the Conpany issued $150,000 aggregate principal amoun: 6% 
Debentures Series C (herein called the “Sertes € Debentures"! 
meturing November 16, 1977. The Serles € Gebentures were jssued 
as collateral security only to the Cepartment of Nattonal } ik 
The income tax liability secured by the Series C febentures fo. 
been discharged and the Debsutures are in the process of bein. 
cancelled, 


Pursuant to a Third Supplemental Indenture dated as of Septenics 13, 


Pursuant to a Fourth Supplenssntal indenture dated as of February 
17, 1905, as approved by the Debenture-holders, the provisions 
relating to coaversion price of che Series A Debentures and adjust- 
ments contained in the said Trust indenture were amended, For the 
results of these changes, see Note 12. 


The Trust Indencure and the Supplemental tndentures provide for 
certain restrictions on the payment of dividends on the shares of 
the Company 


NOTE 


Lease Securities + i represants interest free deposits contributed 
by franchisacs of the Red Barn System, as security to ensure the goed 
performance of their lease obi {gations and will be refunded to them 
in cqual instalments over the last ten years of their twenty year 
beaases. 


HOVE TU 


Veteor Sucurtities Limited (herein called the Company) has |: vad 
Secured fnacone Labentures im the amount of $943, 7/00, of which $iu5, 346 
has been' reflected as a current lability. 


miterest shall be paid on the Secured Income Debentures on the tnterest 
Payment Date (as hereinafter defined) only to the extent thar there ares 
earnings of the Company aveilable for the service thereof, up to the 
maximum rates of interest set forth belaw 


he earnings available for service on any Interest Payment Date shaji 

be the audited Consolidated Earnings of the Company and its subsidiaries 
earned during the calendar year immediately preceding the tnterest 
Payment Date after deducting all costs, expenses and the corperat ion 
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NOTE iC..., {continued 


and other taxes payable by the Company but before the payment of any 
interest due on the Debentures or of any dividends on the outstanding 
shares of the Company, The Interest Paynyznt Date shall be the eartier 
of June 30 in each year or a date 30 day, after the audited Consoi idated 
Financial Statements of Capital Building ‘industries Limited become 
available for the immediately preceding year. During each of the 
calendar years 1968 to 1977 inclusive the maximum rate of interest 
payable on the Debentures shal] be determined by the audited 
Consolidated Earnings {after taxes but before the oayment of interest 
on the Debentures) of Capita} Suilding Industries Limited in the 
following manner: 


Consolidated Earnings of Rate of interest 
Capital Building Industries Limited Payable 

Less than $250,000 2% 

$250,000 or More but Less Than $300,000 3% 

$300,000 or More but Less Than $350,000 by 

$350,000 or More but Less Than enon 000 5% 

$400,000 or More 6% 


Principal payments on Debentures ‘shall be made on the Interest Dates 
in each of the years 1974 to 1977 inclusive, equal to 20% of the 
aggregate principal balance outstanding on the immediately preceding 
December 31 provided that any such payment shall not be greater than 
50% of such audited Consolidated Earnings of Capital Building Industries 
Limited, The balance of principal outstanding on the Debentures shali 
be due on January 1, 1978. {tf any real property owned by Meteor 
Securities Limited or its subsidiaries is ‘sold, an amount equal to 50% 
of the net cash proceeds from the sale of any properties shall be 

paid to the Debenture- holders on account of principal, except that an 
amount equal to 100% of the net cash proceeds from the sale of one 
specific property; shall be paid to the Debenture-holders on account 
of principal. 


The Debentures will be secured by (i) @ fixed specific mortgage, pledge 
and charge of the shares owned by Meteor Securities Limited in its 

said subsidiaries, any real property owned by the Company at the dete 
of creation of the Debentures and the basic ''Red Barn'' Franchise 
Agreement. and (ii) a first floating charge on the undertaking of the 
Company and all its “property and assets, real and personal, movable 

and immovable, of whatsoever nature and kind both present and future, 
otherwise than charged by the fixed specific mortgage pledge and 

charge aforesaid, The obligations of the Company under the Debentures 
will be guaranteed by four of the Company's subsidiaries, The 
guarantee of each of such subsidiaries will be secured by a fixed specific 
mortgage pledge and charge of any real property owned by each of than: 
at the date of creation of the Debentures, 


NOTE Tt 


A director and : senior officer of the Company exercised, on December 
14, 1967, his option to purchase 50,000 jebRres without per value in the 
capital of the Company at the price of $.90 per share. 


NOTE 12 


The Trust indenture dated as of March 15, 1962, provided conversion 
privileges for outstanding Series A Deb@ntures at rates ranging from 
$6 to $9 per share, On February, 17, 1965, a genera) meeting of 
Debenture holders approved a change in the provisions of the said 
Trust Indenture relating to conversion price on the Series A Debentures 
and adjustments, As a resul¢ of these changes and the Issuance in - 
1965 of 333,000 shares to existing principal shareholders for $299,700 
cash plus the issuance pursuant to the exercise of an option referred 
to in Note 1! in 1967 of 50,000 shares for $45,000 cash, the conversion 
rate is now $3.17 principal) amount of Series A Debentures per share 

As a result of the aforementioned, and the purchase and cancellation 
by the Company during the year of $83,060 of the Series A Debentures 
referred to in Note 8, 289,274 shares are now reserved for issuance 
upon the exercise of the conversion detache attached to the bajance 
of the outstanding Series A Debentures 


Iwenty-five thousand shares are reserved under an employees" share 
option plan at $1.85 per share, exercisable as to all or ehy of the 
aptioned shares at any time from time to time commencing Apri} 30, 
1964 and expiring on April 30, 1972, $n addition, options have been 
granted to certain directors and officers to purchase 25,000 shares 
at $90 per share at any time prior to March 22, 1970. 


NOVE 13 


No remuneration was paid or payable to the directors as such during 

the Company. s fiscal period ended on Décember 31, 1967, The total 
direct remuneration pajd or payable by the Company during this period 
to the senior officers Including the five highest employees was $84,810 


NOTE 14 


Lease Requirements - Minimum annuel rental costs under lease 
agreements which extend for more than five years from December 31, 
1967 aggregate approximately: 


1968-1974 $71,400 
1975-1963 69,950 
1984 59,509 
1985 25,500 


VISE, RUMACK, HECKER, STAL ann HAYEEMS 


JACK RUMACK,C.A, 


Ctearlectd Gorctintant HARVEY HECKER,C.A, 
ALBERT STAL,C.A. 
BEN HAYEEMS,C.A. | 
RONALD HELLER, C.A. 
L. DAVID FREEDMAN, CA. 
491 LAWRENCE AVENUE WEST, TORONTO 12, CANADA/ TELEPHONE 789-1845 LICENSED TRUSTEES IN BANKRUPTCY 
JACK RUMACK 
BEN HAYEEMS 
March 5, 1968. 


Mr. C.W. Leonardi, ‘C.A., 

Managing Director, 

Capital Building Industries Limited 
c/o Gairdner & Company Limited, 

P.O. Box 53, Toronto-—Dominion Centre, 
Toronto 1, Ontario. 


Dear Mr. Leonardi: 


This is in reply to your query of today with regard to the purchase by 
Capital Building Industries Limited of all the issued shares of Meteor Securities 
Limited for $750,000 in the form of 1,000,000 Capital shares. 


As auditors for Capital Building Industries Limited, we participated in a 
good deal of the negotiations relating to the purchase of Meteor Securities Limited 
by Capital. In this capacity, we examined the consolidated financial statements 
and the individual statements of the companies making up Meteor Securities Limited 
as presently constituted. We were also privy to discussions relating to the profit 
projections applicable to the "Red Barn" operations and the value of the Canadian 
franchise plus the probable profits to be realized on the sale of the lands held by 
the Meteor group. In point of fact, sales of land since October 31, 1967 bear this 
out. 


In addition to the above, the following factors were taken into consideration: 


1. The need by Capital for experienced full-time management which it would acquire 
as a result of this'transaction. 


2. The requirement of Capital to acquire profit making operations without any cash 
consideration. 


3. The reasonable terms attached to the income jag ohare which will help the future 
working capital of the Company. 


Based on all the aforementioned, it is our opinion that the $750,000 price to 
be paid by Capital Building Industries Limited in the form of 1,000,000 Capital s*-res, 
for all the issued shares of Meteor Securities Limited is fair and reasonable. 


Yours very truly, 


hm Mill 


Ronald Heller. 
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METEOR SECURITIES LIMITED AND SUBSIDIARY COMPANIES 


(Incorporated under the Laws of Ontario) 
Pro Forma Consolidated Balance Sheet as at October 31, 1967 


Assets 
Column t 
Pro Forma Consolidated . Column 3 Column 4 
Meteor Securities Limiced, Pro Forma Pro Forma 
Excluding Consolidated Consolidated Consolidated 
Eljaydee Investments Column 2 mone Serie Meteor Securitics 
London) Limited Consolidated ted Limited 
(After Giving Effect Eljaydee Investments (After Fimited Effect (After Giving Effect 
to Note 1) (London) Limited to Note 1) to Notes 1 to 7) 
Current Assets 
Gaghemr cro oo scemalinronte whan Coascite ta APR feentiur $ 471,398 $ 47,508 $ 518,906 $ 6 
Accounts Receivable in cages saruin «ces ae tee ih 2,132 £7,724 39,856 39,856 
Current Portion of Long-Term Notes Receivable, _ 73,945 73,945 73,945 
Share Subscriptions Receivable (Notes 2 and 14). 40,000 -_ 40,000 a 
Prepaid’ E xpensessec tee, vc oule mole a sbtapaate 4,590 2,474 7,064 7,064 
$18,120 161,651 679,771 120,871 
LonG-TerRM INVESTMENT 
Notes Receivable from Franchises for Sales of 
Equipment and Goodwill.,............+055 _ 194,368 194,368 194,368 
Less: rapieanes Portion: 7ossesanbatw nce wales es — 73,945 73,945 73,945 
_ 120,423 120,423 120,423 
INVESTMENT IN ELyAYDEE INVESTMENTS (LONDON) ‘ 
Liurrep, At Cost (Notes 4 and $).............. 300,400 — — -- 
Frxep Assets (Notes 8, 10 and 12) 
Pan acer raalere rere hate lp tines 1,459,493 123,975 1,583,468 1,583,468 
YUE S 2c ore ateivin piteie Sin aeamisinae orale Sere einer 761,950 304,116 1,066,066 1,066,066 
Equipment and Fixtures. . ; _ 44,405 44,405 44,405 
2,221,443 472,496 2,693,939 2,693,939 


OTHER ASSETS 
Organization and Financing Expenses nee Sundry 
Assets, At Cost Less Amortization.......... 22,916 36,381 59,297 59,297 
Excess or Costs oF INVESTMENT IN SHARES OF SUB- : 
stipiIaky Companies Over Book VALUE OF THE 


INETYASSE TSS ccc een aininieeeiinieaiia Siateetaiein elala sistas 40,000 171,449 211,449 211,449 
FROTATV ASSETS 5.) cuciingi ss naar Cale ee RR Heyy ah are $3,102,879 $962,400 $3,764,879 $3,205,979 
: Liabilities 
Current LiaBicities 
Bank Advances 353 ;.uiatdas smcateen ccs cere io $ 252,800 $ 23,500 $ 276,300 $ 276,300 
Accounts Payable and Accrued Liabilities........ 17,906 104,204 122,110 122,120 
axes Payables cis tosses apa cetaaarges coats 2,578 20,184 22,762 22,762 
Current Portion of Long-Term Debt............ 47,708 113, 702 161,410 161,410 
Note Payable—Shareholder, Due December 29, 
DOG TAINOteNS iat seit rteininr ene aro lad sds ae 30,000 ~~ 30,000 Nile ase 
: 350,992 261,590 612,582 582,592 
DerFerRReD LIABILITIES 
Lease Securities (Note 13). os iiceschpereceetes _— 94,000 94,000 94,000 
Deferred Finance Revenue.,.............-00005 — 25,257 25,257 25,257 
= 119,257 119,257 119,257 
Lonc-TerM Dest (Note 12) 
Liens Payable on Equipment. . F ventas — 73,359 73,359 73,359 
Mortgages and Note Payable. .. 1,398,168 249,313 1,647,481 1,647,481 
1,398,168 322,672 1,720,840 1,720,840 
Less: Current) Portion: wiatasica state nests tains « 47,708 113,702 161,410 161,416 
1,350,460 208,970 1,559,430 1,559,430 
Secvrep Income DeBentTurEs, Due January 1, 1978 
(Notes Gand Bye Scie wcps uw alee vie atelaa'pvernicie ote —_ _ —_ 943,70 
Minority [ntEReEsT IN SHARES OF SupsipiaRY (Note 4) _— = 60,100 = 
; Shareholders’ Equity 
Capita. Stock (Notes 7, If-and 14) : 
Preference Shares $1,433,500 $360,000 $1,433,500 $ — 
Comimnion, Sheree ig ccenstccauns Ane ee he caren 1,000 500 1,000 1,000 
1,434,500 360,500 41,434,500 1,000 
RetaineD Earnincs (Dericit), Column 4 Includes 
Contributed Surplus of $20,990 Arising on Re- 
demption of Preference Shares (Note 7)......... (33,073) 12,083 (20,990) eeeiy 
1,401,427 372,583 1,413,510 1,000 
Tora LIABILITIES AND SHAREHOLDERS’ EQuity...... $3,102,879 $962,400 $3,764,879 $3,205,979 
Signed on behalf of the Board 
D. H. Swirt, Director R,. W, Yantis, Dtrector 


METEOR SECURITIES LIMITED AND SUBSIDIARY COMPANIES 


Pro Forma Consolidated Statement of Retained Earnings 
Ma for the Ten Months ended October 31, 1967 


a Column t 


Pro Forma Consolidated Column 3 Column 4 
Meteor Securities Limited, Pro Forma Pro Forma 
Excluding Consolidated Consolidated Consolidated 
Eljaydee Investments Column 2 Metcor Securities Meteor Securities 
London) Limited Consolidated Limited Limited 
(After Giving rare Eljaydee Investments (After Giving Effect (After Giving Effect 
to Note 1) London) Limited to Note 1) to Notes 1 to 7) 
Dericit—BrGINNING OF YEAR. «255-4. itis aye te $ 112,419 $ — $ 112,419 $ 112,419 
Less: Deficits of Subsidiary Companies Sold as of 
October 31, 1967 (Post Acquisition Only) 
QUOTE DE Riya alte od etc enerdete he 89,452 _ 89,452 89,452 
; b 22,967 = 22,967 22,967 
Less: Net Earnings (Loss) for the Period. ....... (10,106) 12,083 1,977 1,977 
Discount on Redemption of Preference Shares 
CINQEO OT) Uiieolt mis cara vpn eitatate aie x te ates Sas _ 20,990 
__ 3,073) 12,083 (20,990) a 
Rerainep Earnincs (Dericit)—ENpb OF PERiop,..., $ (33,073) $ 12,083 $ (20, 990) $ —_ 


Pro Forma Consolidated Statement of Earnings 
for the Ten Months ended October 31, 1967 


(Note 9) 
Column A 
Pro Forma Consolidated 
Meteor Securities Limited, Column B 
Feluclng Consolidated Consolidated Column C 
Eljaydee [nvestments Eljaydee Investments Pro Forma Consolidated 
(London) Limited (London) Limited Statement of Earnings 
R&VENUE Gray: i KAS 
Rantalincomtess yx tenn hi catecats ciel ohana eee $ 93,297 $ 45,264 $138,561 
Interest and Finance Theone Se eT PRUNE ae ee lie 32,386 4,108 36,494 
Rocslovilncanisea te te.c\cori mnie aces were miele porns -- 24,062 24,062 
Serie Wien eos Hesreeinicts a Vaccde cd saul na ie me tenia 7,727 6,125 13,852 
133,410 79,559 212,969 
EXPENSES 
Salaries and Wages ds anche ee ea ae on les bs 17,856 11,244 29,100 
Rovalies aren vsaects casnts ok cca peed es see _ 7,053 7,053 
Interest on Long- Perna DEBE: 555 Si ca ate wate hen eee 77,814 9,410 87,224 
sundry Interest Chargenia.s ...2-;.aveedee decns ucts 283 537 820 
RREMBah en. Sy tae en maul ema steed aca enue — 19,447 19,447 
PegaliandtAudtt, secs cic bree en ateoee ten 4,560 3,176 7,736 
Neieuranice: Gnd) TARGA 2, iis, can siss 2 Reeth ele! << Sica a 9,878 2,305 12,183 
Repairs'and Maintenance... 1)... «<7 eweee eens 3,047 239 3,286 
Gites. 55... ke en meats ea ws. ao Reale teen 2,400 176 3,176 
Advertising, Promotion and Travel 1,648 1,799 3,447 
Miscellaneous and Offick............. Scart heb 2530 2,053 4,590 
_120,023 ~ 58,0. 039 178,062 062 
Net EarninGs, Before Depreciation, Amortization and In- - Sanna 5 
PRN ARR a rh Ss Monee sn w ah aisty AM oe ARR ai lah 13,387 21,520 34,907 
Depreciation and Amortization,................0 20-0 ee ee 21,123 6,243 27,366 
Net Earnincs (Loss) FROM OPERATIONS, Before Income bi 
PE KPNI SIRa Om fletd ieee Ug and vateta die wits Pues ale (7,736) 15,277 7,541 
Provision for Income Taxes (Column A—Note 16)......... 2,370 __ 3,194 5,564 
Net EarninGs (Loss) Fox THE PeERIOD..,..........-...- $ (10,106) $1 12,0 083 $ 1,977 


a 


10. 


if. 


METEOR SECURITIES LIMITED 


Notes to Pro Forma Consolidated Financial Statements 
for the Ten Months ended October 31, 1967 


The Company sold its investments in six of its subsidiaries to Thameside Investments Limited as of 
October 31, 1967 for a consideration of $499,288 which amount to the extent of $27,287 represented 
the book value of the investments of the Company in the shares of such subsidiaries and to the extent of 
$472,001 represented advances to such subsidiaries. The consideration paid was reduced by the assump- 
tion by the purchaser of certain liabilities of the Company in the amount of $30,488. The net considera- 
tion of $468,800 received subsequent to the balance sheet date has been considered received as of 
October 31, 1967. 3 


. The share subscription receivable of $40,000 received subsequent to the balance sheet date has been 


considered received as of October 31, 1967. 


. The note payable to shareholders of $30,000 paid subsequent to the balance sheet date has been con- 


sidered paid as of October 31, 1967. 


. The Company has purchased the minority interest in Eljaydee Investments (London) Limited, being 


1,000 Preference Shares partly paid up at $60,000 and 10,000 Common Shares fully paid at $100, for 
$60,100. 


Eljaydee Investments (London) Limited has redeemed 450 Preference Shares partly paid in the amount 
of $32,400, being the amount paid up thereon. 


. The Company has issued Secured Income Debentures in the amount of $943,700 to Thameside Invest- 


ments Limited for cash consideration of $943,700. 


. The Company has redeemed all of its Preference Shares having a Par Value of $1,433,500 at a discount 


of $20,990 for a net consideration of $1,412,510. 


Interest shall be paid on the Secured Income Debentures on the Interest Payment Date (as hereinafter 
defined) only to the extent that there are earnings of the Company available for the service thereof, 
up to the maximum rates of interest set forth below, 


The earnings available for service on any Interest Payment Date shall be the audited Consolidated? 
Earnings of the Company and its subsidiaries earned during the calendar year immediately preceding 
the Interest Payment Date after deducting all costs, expenses and the corporation and other taxes 
payable by the Company but before the payment of any interest due on the Debentures or of any 
dividends on the outstanding shares of the Company. The Interest Payment Date shall be the earlier 
of June 30 in each year or a date 30 days after the audited Consolidated Financial Statements of Capital 
Building Industries Limited become available for the immediately preceding year. During each of the 
calendar years 1968 to 1977 inclusive the maximum rate of interest payable on the Debentures shall 
be determined by the audited Consolidated Earnings (after taxes but before the payment of interest on 
the Debentures) of Capital Building Industries Limited in the following manner: 


Consolidated Earnings of Rate of Interest 
Capital Building Industries Limited Payable 
Less than $250;000)) Sosy 2..4.. Phe SOUS Re WR nee te ORT ARE See. SCeeey .ea 2% 
$250,000 or More but ess:than Ss00j;000s1..00> susce eieitreaie cetera eran seen ener 3% 
$300;000:or More: but Less: thant $350/Q00) .ceties. ss ant asian vinietettetehs ae alee eee a 4% 
$350,000 or More but Less than $400,000.................... RYE AR an ee PS 5% 
$400,000 or More...... eR SA CIT OT OREO EN RIA thE TOM MES eer a 6% 


Principal payments on Debentures shall be made on the Interest Payment Dates in each of the 
years 1974 to 1977 inclusive, equal to 20% of the aggregate principal balance outstanding on the 
immediately preceding December 31 provided that any such payment shall not be greater than 50% 
of such audited Consolidated Earnings of Capital Building Industries Limited. The balance of principal 
outstanding on the Debentures shall be due on January 1, 1978. If any real property owned by Meteor 
Securities Limited or its subsidiaries is sold, an amount equal to 50% of the net cash proceeds from 
the sale of any properties shall be, paid to the Debenture holders on account of principal, except that an 
amount equal to 100% of the net cash proceeds from the sale of 700 Talbot Street, St. Thomas, Ontario 
shall be paid to the Debenture holders on account of principal. 


The Debentures will be secured by (i) a fixed specific mortgage, pledge and charge of the shares owned 
by Meteor Securities Limited in its said subsidiaries, any real property owned by the Company at 
the date of creation of the Debentures and the basic ‘Red Barn’’ Franchise Agreement and (ii) a first 
floating charge on the undertaking of the Company and all its property and assets, real and personal, 
movable and immovable, of whatsoever nature and kind both present and future, otherwise than charged 
by the fixed specific mortgage pledge and charge aforesaid. The obligations of the Company under the 
Debentures will be guaranteed by four of the Company's subsidiaries (Haldonia London Limited, 
The Extension Garage (London) Limited, The Centennial Buildings (London) Limited and Eljaydee 
Investments (London) Limited). The guarantee of each of such subsidiaries will be secured by a fixed 
specific mortgage, pledge and charge of any real property owned by each of them at the date of creation 
of the Debentures. 


Basis of Consolidation 


The pro forma consolidated financial statements include the accounts of The Centennial Buildings 
(London) Limited, The Extension Garage (London) Limited, Haldonia London Limited and Eljaydee 
Investments (London) Limited and its subsidiaries Harfred Restaurant Equipment Limited, Red Barn 
Restaurants (Canada) Limited, Red Barn Shops (Canada) Limited and Red Barn System (Canada) 
Limited, with inter-company accounts eliminated. Eljaydee Investments (London) Limited acquired 
all of the shares of its subsidiaries as of August 1, 1967, and accordingly the operations of these companics 
for only the three months ended October 31, 1967 have been considered in this statement. 


Fixed Assets 
Land, buildings, store equipment and office furniture and equipment and their related accumulated 


depreciation are classified as follows: 
Accumulated Net After 


Cost Depreciation Depreciation 

Batidl siz aamaneeraie ow ool te Fa ap os Gn Ae cand ee $1,583,468 $ — $1,583,468 
Buildings S00 ate csc net Sa ae Gerben Gy ee 1,208,928 142,862 1,066,066 
Store Equipment..c...0-4 00.0 sabia sw. crohns DE 82,626 41,990 40,636 
Office Furniture and Equipment................. 8,609 4,840 3,769 
$2,883,631 $189,692 $2,693,930 


Capital Stock 
Meteor Securities Limited (Columns 1 and 3) 
Authorized 
—-18,000 Preference Shares, 5% Non-Cumulative, Non-Voting, Purchasable, 
Redeemable, Par Value $100 Each 
10,000 Conimon Shares, No Par Value 
Issued and Fully Paid 
—14,335 Preference Shares. sae28 ae. os ace ee ek BA Sf Ag $1,433,500 
10,006 Cotimbn’ Shares! <teee- ee w ce i eee a e 1,000 
ae $1,434,500 


Pe es ee 


12. Long-Term Debt 


13. 


14. 


15. 


16. 


17. 


Eljaydee Investments (London) “invited (Column 2) - 
Authorized 
—9,550 Preference Shares, 6% Non-Cumulative, Non-Voting, Non-Partici- 
pating, Redeemable, Par Value $100 Each 
—100,000 Common Shares, No Par Value 


Issued 
=75 000 Preference shares, (Partlysbatd)iry ok. outs lebeeesicns eine, tleuil aes nares $ 360,000 
= 50,000\Coninron) shares! (hullyst aid) ener wineries Uiven (stacy eee 500 


$ 360,500 


The long-term debt outstanding as at October 31, 1967 is secured by fixed assets and has due dates as 
indicated below: 


1968 — 10% to12% —$ 94,652 
1969 — 6% to10.85% — 50,727 
197002 ee i to ON se | 219931 
1971 = 10CR eto 10%: =| | 233,317 
1972," "636% tol1%. = 33,655 
1974 — 6% =" - 108,436 
19752" 5%) to 40% = * 85,783 
1977 = 1 8% (bu eee Se 
1978. — 7%, = WA eh 
1982 — 6% — 104,500 
1990 — 534% eo HF 06.927 


Total — October 31, 1967 — $1,720,840 


The maturity dates shown above reflect only the due dates of the balances owing as at October 31, 1967 
and do not reflect the systematic payment of principal. 


Lease Securities 


This represents interest free deposits contributed by franchisees as security to ensure the good pertor- 
mance of their lease obligations and will be refunded to them in equal instalments over the last ten 
years of their twenty year leases. 


Issue of Preference Shares 


The Company issued 500 Preference Shares during the period for $50,000, of which $10,000 was received 
in cash on issue and the balance of $40,000 was received in cash subsequent to the balance sheet date. 


Lease Requirements 


Minimum annual rental costs under lease agreements which extend for more than five years from 
October 31, 1967 aggregate approximately: 

1968-1974—$71,400 

1975-1983— 69,950 

1984 — 59,500 

1985 — 25,500 
Income Taxes (Column A) 


Meteor Securities Limited (unconsolidated) has a taxable income of $10,300 and it is on this amount 


that inconie taxes of $2,370 have been provided. 


Aggregate direct remuneration paid by the Company and its subsidiaries to the five highest paid em- 
ployees, including Directors and Officers, was $27,835. No Directors fees, as such, were paid during the 
period 


METEOR SECURITIES LIMITED AND SUBSIDIARY COMPANIES 


Auditors’ Report to the Shareholders 


We have examined the pro forma consolidated balance sheet of Meteor Securities Limited as at October 


31, 1967 and the pro forma consolidated statements of earnings and retained earnings for the ‘ten month 
period then ended. Our examination included a general review of the accounting procedures and such tests 
of accounting records and other supporting evidence as we considered necessary in the circumstances. 


In our opinion these pro forma consolidated financial statements, when read in conjunction with th: 
' 


notes appended thereto, present fairly the financial position of the Companies as at October 31, 1967 aii 
the results of their operations for the ten month period then ended in accordance with generally acceytev 


accounting principles applied on a basis consistent with that of the precediny pertwd 


oN oe fanuary 25, 1908 


S 
re 


bo Yhe Shareholders 
Capital Building Industries Limited 
Windsor, Ontario 


Re: Meteor Securities Limited 


In accordance with an agreement made on the 9th of November, 1967, between the vendors of the shares 


of Meteor Securities Limited and Capital Building Industries Limited, we have examiucd avd approve the 
audited pro forma consolidated financial statements of Meteor Securities Limited as at October 31, 1967. 


DATED: January 25, 1968. 


VisE, Rumack, HECKER, STAL AND HAYEEMS 


Chartered Accountants 
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ll. 


. Names and 


16. Names, and 


Brief statement of company’s chief 


development work during past year, 


Names and addresses of vendors of 
any property or other assets intended 
to be purchased by the company 
showing the consideration to be paid. 


. Names and addresses of persons who 


have received of will receive a 
freater than 5% interest in the shares 
or other consideration to be received 
by the vendor, If the vendor is a 
limited company, the names and ad- 
dresse. of persons having a greater 


than 5° 


. Number of shares held in escrow or 


in pool and a brief statement of the 
terms of escrow or the pooling agree- 
ment, 


addresses of owners of 
more than a 5% interest in escrowed 
shares and their shareholdings 

(If shares are registered in the names 
of nominees or in street names, give 
names of beneficial owners, if pos- 
sible.) 


. Names, addresses and shareholdings 


of five largest registered shareholders 
and if shareholdings are pooled or 
escrowed, so stating. If shares are 
registered in names of nominees or in 
street names, give names of benefi- 
cial owners, if possible, and if 
names are not those of beneficial 
owners. so state. 


addresses of persons 


whose “ shareholdings are large 
enough to materially affece control 


of the company. 


17. If assets include investments in the 


shares or. other securities of other 
companies, give an itemized state- 
ment thereof showing cost or book 
value and present market value. 


18, Brief statement of any lawsuits pend- 


ing or in process against company or 
its properties. 


19, The dates of and parties to and the 


general nature of every material .con- 
tract entered into by the company 
which is still in effect and is not 
disclosed in the foregoing. 


20. Statement of any other material facts 


and if none, so state. Also state 
whether any shares of the company 
are inthe course of primary distri- 
bution to the public. 


aterest in the vendor company, 


The Company operated in the Windsor, Hamilton and Ottawa areas 
with major emphasis in Windsor. Various parcels of real 
estate were purchased, sold and developed during the normal 
course of the Company’s business. The total number of houses 
sold and closed in 1967 was 181. 


See Schedule "C" on page 4. 


See Schedule "C" on page 4. 


None. 


None. 


the persons beneficially owning, directly or indirectly, 
shares carrying more than 10% of the voting rights of the Company's 
shares are as follows: 


No. of Shares Percenta/ 
Glengair Investments Limited 163,149 11.4% 
Netherlands Overseas Bank’ of . 
Amsterdam “ 184,100 12.8% 
William George Dingwall 223,400 15.6% 


Glengair Investments Limited is controlled by The Glengair Group 
Limited which is controlled by Mr. J.S. Gairdner. I have no way of 


knowing who are the shareholders of Netherlands Overseas Corporation of 
Canada Limited. 


= 


Glengair Investments Limited 
P.O. Box 53, Toronto-—Dominion Centre, Toronto 1, Ontario. 


Netherlands Overseas Bank of Amsterdam, 
Suite 2504, 44 King Street West, Toronto 1, Ontario 


Mr. W.G. Dingwall, 6020 Riverside Drive East, Windsor, Ontario, 


After the issue of the 1,000,000 shares:-- 
Mardic Limited ~ Mr. R.W. Yantis, 5 Doncaster Ave., 
London, Ontario. 
Mr. D.H. Swift, 10:Beechwood Place, London, Ontario. 


The Company has a number of wholly-owned subsidiaries through 
which it carries on its business, namely: 

Capital Quality Homes Limited 

Capitaland Limited 

Essex Cabinet Makers (Ontario) Limited 

Capital Quality Homes (Quebec) Limited 

Capitaland (Quebec) Limited 

Essex Cabinet Makers (Quebec) Limited 


None. 


None. The Company has the usual contracts concerning the 
development of real estate which is its business. 


The vendors do intend to hold the shares of the Company for 
investment purposes, 


No shares in the course of primary distribution. 


DATED February 20, 1968 


CERTIFICATE OF THE COMPANY 


The foregoing, together with che financial information and other reports where required, constitutes full, true 
and plain disclosure of all material facts in respect of the matters referred to in Item 1 above and in-respect of 
the company’s affairs and there is no further material information applicable. (To be signed by two principal 


signing officers who are directors and the corporate seal to be POS 
L 


"W.G, Dingwall" ee a 8 


"C.W. Leonardi" 


y 


1, cr CORPORATE 
Lo SEAL 


CERTIFICATE OF UNDERWRITER OF OPOhEE 


To the best of my knowledge, information and belief, the foregoing, toge 
and the reports where required, constitutes full, wue and plain disclgs 
matters referred to in Item | above in respect of the company! 
my knowledge, I have relied upon the accuracy and 4g 
(To be signed by underwriter or optionee regi 


body.) 


ith the financial information 
of all material facts in respect of the 
airs. Conceming matters which are not within 
acy of the information supplied to me by the company. 
€d with the Ontario Securities Commission of a corresponding 
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THE EXCHANGE HAS NEITHER APPROVED NOR DISAPPROVED THE INFORMATION CONTAINED INTHIS FILING STATEMENT, WHICH ISA REPRO- 
DUCTION OF THE ORIGINAL FILED WITH THE EXCHANGE BY THE COMPANY AND IS 1SSUED FOR INFORMATION PURPOSES ONLY. THIS FILING 
STATEMENT 1S NOT TO BE REPRODUCED IN WHOLE OR IN PART WITHOUT THE WRITTEN APPROVAL OF THE TORONTO STOCK EXCHANGE. 


THE TORONTO STOCK EXCHANGE 


FILING STATEMENT NO, 1646, 
FILED, SEPTEMBER 27th, 1968, 


CAPITAL BUILDING INDUSTRIES LIMITED 


incorporated under Part TI’ of 
Letters Patent dated February 16 


Full corporate name of Company 
The Corporations Act 


Ontario) b 
ste tee (Ontario) by 


Particulars of incorporation (e.g., Incorporated under Part IV of the Corporations Act, 1953 
(Ontario) by Letters Patent dated May Ist, 1957). 


Reference is made to previous 
Filing Statement No. 1601, 


FILING STATEMENT 


(To be filed with respect to any material change i in a company’s affairs, including among other things, 


an underwriting and option agreement, an issue of shares for property and a proposed re-organization. ) 


1. Brief - statement of the material 
change in the affairs of the company 
in respect of which this statement is 


filed. 


2. Head office address and any other 
office address. 


3. Names, addresses and chief occupa- 
tions for the past five years of 
present or proposed officers and 
directors. 


4, Share capitalization showing author- 
ized and issued and outstanding 
capital. 


5. Particulars in respect of any bonds, 
debentures ,notes,mortgages,charges, 
liens or hypothecations outstanding. 


6. Details of any treasury shares or 
other securities now the subject of 
any underwriting, sale or option 
agreement or of any proposed under- 
writing, sale or option agreement, 


See Schedule "A" on pages 3 and 4, 


100 Queens Avenue, London, Ontario. 


See Schedule "B" on page 5, 


Authorized capital 5,000,000 shares without par 
value. Outstanding 2,656,500. 


j464,000 62% convertible Sinking Fund Debentures 
Series atl maturing AD Pid OT (= 


608,720 shares without par value to be issued as 
fully’ paid and non-assessable in satisfaction of 
the Offer to the holders of the 63% cumulative 
redeemable convertible first preference shares 
Series A with a par value of $25.00 each and 
common shares without nominal or par value re- 
sident in the Province of Ontario only of Frontier 
Acceptance Corporation Limited. 235,604 shares 
without par value are reserved for issuance pur- 
suant to provisions contained in the said Offer: 
to the said shareholders of Frontier Acceptance 
Corporation Limited upon exercise of their right 
to purchase shares under the Common Share Purchase 
Warrants, Series A, issued as part of the consid- 
eration in that Offer entitling holders to 
purchase shares at $3.00 per share until July 16, 
1973. 500,000 shares without par value are 
reserved for issuance upon conversion of the 
$1,250,000 73% subordinated convertible debentures 


to be issued as of June 30, 1968 and to mature as of June 30, 
1978, 50,000 shares without par value are reserved for is- 
suance to Cochran, Murray & Co. Limited upon exercise of a 
share purchase warrant designated as "Common Share Purchase 
Warrant, Series F) 

$2.50 per share until June 30, 1973 and at $3.50 per share if 
exercised thereafter and up to and including June 30, 1978, 
There are 215,540 shares reserved for issuance upon conversion 
of the convertible sinking fund debentures, Series A, Five 
hundred shares are reserved under an employees’ share option 
plan at $1.85 per share, exercisable as to all or any of the 
optional shares from time to time commencing April 30, 
expiring April 30, 1972, 


B , entitling the holder to purchase shares at 


1964 and 


Names and addresses of persons Cochran, Murray & Co. Limited to 50,000 shares 
having any interest, direct On Aen exercisable under the share purchase warrant 
direct in underwritten of optioned designated as "Common Share Purchase Warrants, 
shares or other securities or as- Series B", as described in paragraph 6 issued 
signments, present of _ Proposed, by the Company to Cochran, Murray & Co. Limited 
ay ASSAY): BRAUER TCn Ons RmmE as a part of the consideration for the services 
plated, particulars thereof. of Cochran, Murray & Co. Limited 

500 shares - Mr. I. Sartori 


hoy pauenisyin jee shier eee ree ba Share Purchase Warrants, Series B are to be 
of the company made or to be made ssued to Cochran, Murray & Co. Limited entitling 
aan peel epi a Ve the bearer to purchase 50,000 shares without nominal 
petty acquisition. or par value of the Company at $2.50 per share 
exercisable to June 30, 1973 and thereafter and up t« 


’ «2 Ss oO ne 
consideration for Cochran, Murray & Co. Limited 
purchasing $1,250,000 73% subordinated convertible 
debentures pursuant to an agreement dated June 20, 1% 


No proceeds of sale are being received with ad 
0 


riddell’ oiashnar sees iecadoare. to the 608,'720 shares to be issued to and 235, 

deveta pera tae s pie eae shares reserved for the shareholders resident in the 
poned expeinditare of pepepens 0 3016 Province of Ontario only of Frontier Acceptance 

of treasury shares, if any. Limited 


See Schedule "C" on page 6. 


Brief statement of company’s chief The construction division of the Company is operated 

development work during past year. in Windsor and Amherstburg. The total number of 
houses sold and closed at these locations was 45. A 
32 unit townhouse project at Amherstburg was complete 
in 1968 and is fully rented. The manufacturing 
division located at Ottawa has its largest ever dolla 
volume of orders on hand. Red Barn division is 
expanding so as to have a total of 21 stores in 

year en . @rious parcels o 

real estate were sold during the normal course of the 
Company's business. 


. Names and addresses of vendors of 
any property or other assets intended 
to be purchased by the company See Schedule "D" on page 6, 
showing the consideration to be paid. 


Names and addresses of persons who 

have received or will receive a See Schedule "D" on page 6. 
freater than 5% interest in the shares 

or other consideration to be received 

by the vendor. If the vendor is a 

limited company, the names and ad- 

dresses of persons having a greater 

than 5% interest in the vendor company. 


. Number of shares held in escrow or 


in pool and a brief statement of the NONE 
terms of escrow or the pooling agree- 
ment. 


Names and addresses of owners of 

more than a 5% interest in escrowed NONE 
shares and their shareholdings 

(If shares are registered in the names 

of nominees or in street names, give 

names of beneficial owners, if pos- 


sible.) 


. Names, addresses and shareholdings 
of five largest registered shareholders 
and if shareholdings are pooled or 
escrowed, so stating. If shares are 


See Schedule "E" on page 6, 


registered in names of nominees or in 
street names, give names of benefi- 
cial owners, if possible, and if 
names are not those of beneficial 
owners, so state. 


SCHEDULE "A" Item #1 


Material Changes in the affairs of the Company in respect 
of which this Statement is filed. 


(a) Frontier Acceptance Corporation Limited 


On the 15th day of June, 1968 the Company 
submitted an Offer to the holders of the 65% cumulative redeemable 
convertible first preference shares Series A with a par value of 
$25.00 each and to the holders of the common shares without nominal 
or par value resident in the Province of Ontario only of Frontier 
Acceptance Corporation Limited to acquire their shares on the 
following basis: : 

i) The holder of each outstanding 64% cumulative 
redeemable convertible first preference shares Series A with a par 
value of $25.00 each of Frontier Acceptance Corporation Limited 

was to receive a payment of Nine Common shares in the capital stock 
of the Company without nominal or par value plus three common share: 
purchase warrants with each warrant giving the right to purchase One 
additional common share in the capital stock of the Company without 
nominal or par value at $3.00 per share exercisable at any time up 
to the close of business on July 16, 1973 and 


Sra The holder of each common share without nominal 
or par value in the capital stock of Frontier Acceptance Corporation 
Limited was to receive 24 Common shares in the capital stock of the 
Company without nominal or par value plus One warrant giving the 
right to purchase one additional common share in the capital stock 
of the Company without nominal or par value at $3.00 per share 
exercisable up to the close of business on July 16, 1973. 


This Offer was made subject to certain conditions. 
The Company advised the Depositary Agent on July 15, 1968 that all con- 
ditions of the Offer had been met and that the Offer would be extended 
to July 19, 1968 for the benefit of any of the shareholders resident 
in the Province of Ontario only who had been unable to deposit their 
preference and common shares by July 15, 1968. Of 15,370 preference 
shares Series A and 198,685 common shares issued and outstanding of 
Frontier, the Depositary Agent has advised the Company that 13,140 
preference shares or approximately 85% of the said preference shares 
and 196,184 common shares or 99% of the said common shares of Frontier 
were deposited under the Offer as extended. At the time of making the 
Offer on June 15, 1968, Frontier had outstanding 15,370 preference shares 
and 188,685 common shares. Prior to July 19, 1968, Frontier had issued 
a further 10,000 common sharesas a result of the exercise of options to 
purchase granted to certain officers of the Frontier so that at July 19, 
1968,Frontier had outstanding 15,370 preference shares and 198,685 
common shares. 


Frontier Acceptance Corporation will be operated by the 
Company as an independent subsidiary company which should serve to 
further strengthen the management and resources of both companies. 
The financial experience of Frontier Acceptance Corporation Limited 
will assist the Company in its proposed expansion and development of 
both current and future programs through its various operating 
divisions. 


(b) Issue of $1,250,000 73% Convertible Subordinated 
Debentures 


On the 20th day of June, 1968 the Company entered 

into a firm agreement whereby it agreed to sell and Cochran, Murray 
& Co. Limited agreed to purchase $1,250,000 73% Convertible Subordinated 
Debentures to be dated as of June 30, 1968 and to mature June 30, 1978 
with interest to be payable thereon semi-annually. The said Convertible 
Subordinated Debentures are to be convertible into common shares of the 
Company as presently constituted until June 30, 1973 at the rate of 

OO common shares for each $1,000 Debenture and thereafter at the rate 
of 286 common shares for each $1,000 Debenture to maturity, subject to 
adjustment. As commission, Cochran, Murray.& Co. Limited will receive 
$31,250 cash and purchase warrants entitling the holders to purchase 
50,000 common shares of the Company as presently constituted at $2.50 


2 


per share until Juns 30, ..1973vend!thereattcer ati $3.50 ver shers 
CAtTLL Tune 30, 1978. As a result cf this agrecnens tne Comsany 

mas tolled for redénotion its outstanding Oi Convértiole Sinking 
Tund Desventures Series A and has arranged wi oh Lvs. bankers for she 
surrender and cancellation of tne $700,000 6% Sinking Pund Desenture 
Series B issued to its bankers as collateral security. 


the Ney proceeds to. ve received oy tne Compeny. on. tne 
ransaction onthe 25%h day of July, 1968, tne Company 
will ve Genositing witn The Canaca Trust Company a sum estimated to be 
asout $500,000 in order to orovide the seid The Canada Trust Company 
witha vaAe maximua amount of funds which may dé require oy it vO Savisry 
& recdérption price! of "tné Pseued and outstanding 62% convertidie 
nkind wune dedentures, Sera Gs A~ due Apret' 1, 1977 which nave been 
r recenmption on Aufuse 15, 196 “It is estimaved that anvrox- 
$500,000 will de requ Lred vo purchase the issued and ourvsteading 
oF J-L Vitamins and Cosmetics Limited as hereinafter proviacd. 
lance or tne proceeds will be utilized in payment of the cost 
LAP ORS or the debent ure transaction and for general corporate 
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(c) Keystone Custodian Funds Inc. 


Keystone Custodian Funds Inc., as Trustee for 

scone Canadian Funds Series B4 and Keystone Custodian Funds Series 
KL, which own 40,000 share purchase warrants of Prontier ad brie 
Corporavion Limised issued in connection with Frontier's 6 7/3% 5 senior 
sudordinated notes exercisable at $6. 25 per share on or vefore one | 
expiration date of December 15, 1977, has agreed to exchange with 
Caoitval ats said 40,000 share purchase warrants of Frontier Acceptance 

Siow Tamited for 48; 600 common share purchase warrants or wvne 

Company subject to adjustment exercisable at $2.50 per common snare 
tO DE wemher po Pama SY af SE F 


(4) J - L Vitamins and Cosmetics Limited 


eye Company has executed an agreement dated as 

osstnewech: day St July, 1968 to acouire from Maurice Lever and 
Melitvva Lever botn of London, Ontario, all or the issued and ouvstanding 
shares of the capital stock of J = L Vitamins and Cosmetics Limiveda ror 
a cash consideration to be based upon a financial statement or J - L 
Vitamins aad Cosmetics Limited to be prepared as of July, 20, 1958. 
Thc pronosed closing has’ been set at not later than tne 30th day or 
SOB camber, 1968. he Offer is subject to the condition that the 
SO oard of Directors of the Comnany GPPLove © tne purchase or tne said 

nares or J - L Vitamins and Cosmetics Limited upon receiot or the said 
audited Pinancial statements of that Company to be prepared as as 
July 20, 1968. Upon completion of the transaction J - L Vitamins ané 
Cosmetics Limited will become a wholly owned subsidiary of the Company. 
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: J - L Vitamins and Cosmetics Limited operaves eight 
ais scount svores wwo of which are located in the City of Hamilton, One 

Of Which 1s Located in the City or Chatham, and Pive of which are 
Located in the City. of Tondon.. & ‘wholesale warcenouse is located in 

che City of London. Tne Company anticipates chat the business of J - U 
Vitamins and Cosmetics Limited will be increased by franchising the 
Giscount pion hay vo operators and selling those locations the necessary 


a Ae, 


a eexanes throush its wnaolesale oceravlon. 
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PSS CORO: oh tt Lyrae te Alara 
Stics Limited will remain as President of 


BAG COE that Conveny. 

THe agreement envered into with the shareholders of J-L Vitemins and 

Cosmetics Limited and Capit cal Building industries Limited is at 

axcws -LEnAgen ane none of the directors, orficers or large shareholders 
al YAIR, den 
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val Building Industries Limited will receive any part of the 
consiceravion to be paid. The purchase price to be paid by -the Company 
forthe said-shares—of-J-bLVitanins—andCosmeties—himited-wit-tbe—the 
aggregate of $270,000 as payment on account of goodwill plus the net worth 
of the Company as shown on the audited financial statement of J=<L Vitamins 
and Cosmetics Limited to be prepared as at July 20, 1968, which has been 
estimated to be about $180,000. 


(e) on July 22, 1968 two of the former directors of Capital 
Building Industries Limited resigned and on the same date two directors 
have been appointed to fill these vacancies. See item 3 Schedule "B" 
for particulars: 5. schedule "B: on page 5, 
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SCHEDULE "B" Item 3 
DIRECTORS AND OFFICERS 


amés and home edéresses in full of the cirectors 
val and tne sositions and offices heid by each 


oy i 
of them and he espective principal occupations are: 


Name and aacress Or ake OC Bini oo. 
Oscusation 

John William Adams, Director Vice-President, 

2oo( Ryersie Street, Finance and Treasurer 

London, Ontario. Enco Limited,London, 
Diveg lor, Frontier 
Acceotvance Corporatio: 
Linived:, 

Cnarles Norman Chapman, DIVECLor Vice-President, 

51 Westchester Drive, Enco Linived, London. 

London, Ontario. Director, Fronvier 
Acceptance Corporatio;x 
Limited. 

William George Dingwall, Director EXSCutive, 


6020 Riverside Drive, 


5 Doncaster Avenue, 
London, Ontario. 


* Not a Director, Officer only.. 


Dinvest Management 


Windsor, Ontario. Limited. 
*James Brooke Gibson Vice-President Or licer 

22 Hunt Village Crescent, Operations Caoital Building : 
London, Ontario. Secretary industries Limited, ° 
John David Harrison, Q.C., Director Barrisver, 

281 Commissioners Road, E., Yarrison, Elwood, 
London, Ontario. Gregory, et al. 
Clarence William Leonardi, Director Vice-president, 

288 Dalewood Drive, Tne Glengair Group 
Oakville, Ontario. Limived. 

Ninien Townsend Sanderson, Director a esudentG, 

543 Sanatorium Road, Nintosa Investments 
London, Ontario. Limited, 

Joan Raymond Shemilt, Director Manager, 

51 Montressor Drive, Netherlands Overseas 
Willowdale, Ontario. Corporetion of Canada 
Donald Harold Swift, Director Ee 2OOr 3 

Apt. 1008, President Capital Building 
»520 Wellington Street, Yndustries Limited. 
Richard William Yantis, Director Chairman of the Board. 


Avco-~Delta Corpora- 
tion, Canada Limited. 


NOTH: . On duly 22, 1968, Robert George Crompton and Edwin Allen -Lovelace 
each resigned as directors of the Company and John William Adams 
and Charles Norman Chapman’were elected as directors in their 


‘places. 


The Company's future development plans 
are to increase the number of Red Barn outlets in the 
Province of Ontario to a total of 21 for the current 
year and to increase the number of outlets to 100 
across Canada prior to year end 1970. Negotiations are 
proceeding for the construction of an eight storey office 
building in downtown London with an international corpora- 
tion as the main tenant to be commenced on or about the lst 
day of August, 1968. The experience of the management of 
Frontier Acceptance Corporation Limited should be of con- 
siderable assistance to Capital with respect to its pro- 
posed expansion of the Red Barn locations and development 
of future programs through its various operating divisions. 


SCHEDULE _"D" Items ll-and 12 


Re: J =- L Vitamins and Cosmetics Limited 


The names of the Vendors of all of the issued and 
outstanding shares of J - L Vitamins and Cosmetics Limited to be 
acquired by the Company subject to the provisions of an agreement 
dated the 18th day of July 1968 are as follows: 


Maurice Lever, 
1628 Stoneybrook Crescent, 
London, Ontario. 


Melitta Lever, 
1628 Stoneybrook Crescent, 
London, Ontario. 


The consideration to be paid for the issued and 
outstanding shares of J - L Vitamins and Cosmetics Limited is to 
be paid in cash subject to an audited financial statement to be 
prepared as at July 20, 1968. It is not expected that this audited 
financial statement will be available before September 10th, 1968. 
The portion of the purchase price to be paid to the respective 
Vendors has not been determined at this time. 


The above~ mentioned Vendors each own more than Five 


per-cent (5%) interest in the shares of the capital stock of J - L 
Vitamins and Cosmetics Limited. 


SCHEDULE "E" Item #15 


The following are the names, addresses and share- 
holdings of the five largest registered shareholders: 


Name Addresses Shareholdings 
D. H. Swift Apt. 1008, 480,050 


520 Wellington St., 
London, Ontario. 


William George Dingwall 6020 Riverside Dr., 223, 400 
Windsor, Ontario. 


Netherlands Overseas 


Bank of Amsterdam Toronto, Ontario. 184, 100 
Mardic Limited 5 Doncaster Ave., 
London, Ontario. 184, 000 
Glengair Investments c/o Gairdner, 163, 149 
Limited The Toronto-Dominion 
Centre, 


Toronto, Ontario. 


D. H. Swift, William George Dingwall and Mardic Limited 
are the beneficial owners of the above shares. Glengair Investments 
Limited is controlled by Glengair Group Limited which is controlled 
by Mr. J. S. Gairdner. We have no way of knowing who are the 
shareholders of Netherlands Overseas Corporation of Canada Limited 
of which Netherlands Overseas Bank of Amsterdam is a wholly-owned 
subsidiary. 
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J - L VITAMINS AND COSMETICS LIMITED 


NOTES TO FINANCIAL STATEMENTS 
FOR THE PERIOD OCTOBER 15, 1967 TO JULY 20, 1968 


1. BANK ADVANCES 


Assets pledged to secure bank advances: 
- book debts 
~ certain sutomotive equipment 
~ floating debenture on all assets of the Company in the 
amount of $100,000 


2. LONG-TERM LIABILITIES 


The long-term liabilities outstanding as at July 20, 1968 are 
secured by personal guarantee, certain fixed assets and a 
chattel mortgage on fixtures and inventory and have due dates 
as indicated below: 


Past Due = Oe ee ae ee Ss ee 
Duevim 1969. :- 6%. Ge es es vas Pe ri hos 
1969 ‘= 69e B-09OS ae ew des 4, 264 

1970. = 125%/-)18% .0..4... 24,908 

197L ‘= 9%. iw BG.) das 53,594 

No Due Date - 10% ........ : Pe eee oe 6,000 
94,261 

Less: Current Portior: 5. 2.4. RE lav'e\e 45,269 
$ 48,992 


The maturity dates shown above reflect only the due dates of 
the balances owing as at July 20, 1968 and do not reflect the 
systematic payment of principal. 


3. LEASE REQUIREMENTS 


Minimum annual rental costs under lease agreements aggregate 


approximately: 
1968-. 1969 ....%.4 A, ry VAP Bey bry es, 
LOO. 4A vase oo PS be Re rae « oe 33,220 
VOGEL: Acdece ub cla ss ae ee ee oer 15,900 
ET a igs iat Scare ee F 24576 whew. cBal oa; ete 15,000 
aS do re OY a eae ee, Saree. 5, sas 10,200 


hk, CONTINGENT LIABILITIES 
There are certain actions pending under The Pharmacy Act and 


no provision has been made for any liability or costs in this 
statement. 


J - L VITAMINS AND COSMETICS LIMITED 


STATEMENT OF RETAINED EARNINGS 
FOR THE PERIOD OCTOBER 15, 1967 TO JULY 20, 1968 


BALANCE ~- BEGINNING OF PERIOD ......... aa. Geb SS Coke aie a Soe $107, 422 
Add: Net Earnings for the Period ............ ere a ee 56,495 
163,917 

Less: Corporation Income Tax Interest ...... AAG GAG ee ene 80k 
Goodwill Written *One < 2%), Witaics os + Pa ie: Miiycat 12,500 
Organization Expense Written Off ..........eee00- 618 
13,922 

BALANCE - END OF PERIOD ........cceseeese PRE oe etry . $249,995 


J_- i VITAMINS AND COSMETICS LIMITED 


STATEMENT OF EARNINGS 
FOR THE PERIOD OCTOBER 15, 1967 TO JULY 20, 1968 


Ae Sy i eacice abet SOAS STORY) 


COST OF SALES 
Inventory - October 1h, ide 


FOCUS Fa il shall nes pial oi lulbign a oacsbasimarade ENED 1,639,557 
2,168,607 
Inventoryy=\ludy 20,1968) wakes ccue aad dps bles Bs, tok 585,212 
1,583, 395 
GROSS FROBED tie ewe An gt PE KIS ae, fers vi 367, 399 
EXPENSES - Schedule .......... ieee s SWEEPER ELIS a ai 280, 763 
86,636 

OTHER INCOME 
Miscellaneous Income: hii a4) acivie Be @ ances ee eer ee rr ey git 
Advertising and Promotion Allowances BEN eh dads 10,988 
Purchase Discounts) sane et Hes cise k oles Dee an ts Risle la OTT 
16,636 
NET EARNINGS, Before Income Taxes ..... 6 Mater Cals 103,272 
Provision ‘for Income Taxes ..vecsessessereserscoveeee NG TTT 
NT, BARNDNGS [FOR THE CPERTOD foo. by sacle cares ae Fereie e504 8O5, 


J - L VITAMINS AND COSMETICS LIMITED 


SCHEDULE OF EXPENSES 
FOR THE PERIOD OCTOBER 15, 1967 TO JULY 20, 1968 


Freight and Express ....... ee fh ga oes PUM S en once Weel ase BYOL 
ROWS. divin wang ale ww anear ee are Ream tiei Maa. gie tee Wale § ou ¢ 34,913 
Store Wages. cid duals a RPT ans SR attivra uae aN eatin LOM. 130 
Office Wages ...... rata ta ets piven enaToee) Ser y's, dois, se exes ao AS ar gh 5,840 
Managemen’ Sala ridest ais. a rites ne ele olareanin ie elaiacd ores 4.0 6 « aa 17,982 
Insurance: isis Oe ehonaees Ul cathe DiC OAR inihiihe fois dhetaita''s 3 4,522 
Unemployment Insurance .......-..-.%. Kaoa tee BOL cu N DA ieds. Pres ( 
Employee Insurance ........e00- Mer s See Ee ere og 1,016 
Canada. Pension “Pla iin sisi sras aes Beak gated panies Ea Dei SS fa 1,538 
Light, Heat. and Water. ai. dvsaween bes weil'e ak ae Dest 6,693 
Dae ae iad gan een eR SU tRie. Sane ew Darke gut 2 7,801 
La Cence sy cian siestemtiniecatersiais Uitepras baile CUS AFR RSET ea aise 272 
Repairs and Maintenance .......... Pager ha Oy oe Oe ee “eee 1, 308 
Store Supplies andy pense nda rosa ses Obie eae wees 15,662 
Office Supplies End VPOSTARE sicdis wh ore e bny tnt nests cana e eas 1,347 
Telephone... 'TPieee BY hota alg Ae te aed’ Mikel ay Rew eames 8 «0 2,627 
Advertising smear vets vate aes RAAT APOAUELMIE, 53 SIUION «6. 6 7,146 
Bank Charges ind, nbevest\.., seas csuee ress cee cles ae 7,899 
Interest on Long-Term Liabilities ....sersssesceeecs ae 16,801 
Depreciation ~ Store Fixtures ........ Scene Gina's Liehk ere 9,378 
Depreciation - Office Equipment .......--..00- Sen erage Ue 
Amortization - Leasehold Improvements ....... ETE ie ie 68 330 
Automotive: Jizpemeesn ws sain cua ckt on Sa OR Sa I os 4,797 
Depreciation - Automotive Equipment onl Bs eerie 4, 487 
Travelling Expendeo.), paints vaiitivwaryone i an dia eest wala ys ss Pe Lia 
Cash Over. and SHOTt™. Fii404 Ph tt AIOE ahd chile ube RaeeTe oe We 562 
Warehouse Supplies ..... CeCe Te ee le Ol eh hier 6 6 ok 3,886 
DonabLlons 5s deus se vs Sr a aK ONTO Ale wees Phe i She Wan icf i RRO 1,199 
Memberships? visas isle eS ePaPE ey Gea’ k Ale ni eto ea Uae les GMTUMSAEL © (6 é egl 
legal, Accounting and Audit Win ccecwaaaehn ae Mr Ms as 12,162 
Misce Llaneousiiey We uieitnie atic evel vree's shud ccs vierece lene 4 lee arp cenisiell= ie comes bo 

$280, 763 


st. 


J_- lL VITAMINS AND COSMETICS LIMITED 


STATEMENT OF SOURCE AND USE OF FUNDS 


FOR THE PERIOD OCTOBER 15, 1967 TO JULY 20, 1968 


SOURCE OF FUNDS 


Net Barn ings Poi! We ESPON | eked Gans ech mhiey cee ge ee ee 495 
Add: Charges Not Requiring Cash Outlay : 
~ Depreciation and Amortization .....c..sece06 14, OhT 
71,4h2 
USE OF FUNDS 
Purchase of Fixed Assets - Net.i.....0c¢sccccuares was 13,056 
Reduction of Long-Term Debt, Including 
Portion Transferred to Current Linbilities ........ 28, 246 
Payment of Interest on 
Previous Years Corporation TaxeS ....cseececeeuvces 804 
Adjustment of Capital Stock - Net ....... iss i eeirw aid 400 
42,506 
INCREASE 2} WORKING CAPITAL 2.00.00 dedeae ce sldiens ceded 011285996) 


REPRESENTED BY: 
October 14, 1967 


Convent Assets (0G. facvu cscs MAA Real Prete ef oie i $595,611 
Current Liabilities ............ pM eestor £ oho pee reel « TM ROS FOO 
Working Capital: as Reported? 2) Uy heG AV Pe T. i BoOoyes 
Iess: Adjustment for Bank Loan Due on Demand 
Transferred to Current Liabilities ..:....... 60,999 
Revised Working Capital ............ PME son, bare ~ 139, 44h 
July 20, 1968 
Current Assets St he ee eae ee Ae ee i ds See be 663,009 
Current -Tiebiiiities) poeesc secu ean th oats sess UO EGES 
Working ‘Capitals is s..n% savin ey ewe Veer FARM aaa MCE, 380 
INCREASE IN WORKING CAPITAL ........ccsscccercuceeesses $28,936 


MCDONALD, CURRIE & CO. 


CHARTERED ACCOUNTANTS 
TELEPHONE 472 265) 


INTERNATIONAL FIRM 409 KING STREET 


COOPERS & LYBRAND LONDON. CANADA 


September 16, 1968 


AUDITORS' REPORT 


We have examined the balance sheet of 
J - L Vitamins and Cosmetics Limited as at July 
20, 1968 and the statements of earnings, re- 
tained earnings and source and use of fimds for 
the period October 15, 1967 to July 20, 1968. 
Our examination included a general review of 
the accounting procedures. We are not the 
auditors of the Company and did not attend at 
stocktaking at October 14, 1967 and we vere un- 
able to verify the accuracy of the opening 
inventory by other means. We have therefore 
been unable to form an opinion as to the fair- 
ness of the inventory figure at that or previous 
year ends, and its effect, if any, on the state- 
ment, of earnings for the period. Except for 
this, our examination included such tests of the 
accounting records and other supporting evidence 
as we considered necessary in the circumstances. 


In our opinion these financial statements 
present fairly the financial position of the 
Company as at July 20, 1968 and, subject to the 
accuracy of the opening inventory, present fair- 
ly the results of its operations and the source 
and use of its funds for the period October 15, 
1967 to July 20, 1968 in accordance with gen- 
erally accepted accounting principles applied on 
a basis consistent with that of the preceding 


year. 


a 


yy) . 
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CHARTERED ACCOUNTANTS 

ip 


Hi. Names, and addresses of persons There does not appear to be any shareholders of 

| = whose shareholdings are large Capital Building Industries Limited owning sufficient shares to 
enough to materially affece control affect control of the Company. D. H. Swift may be able to effect 
control if he was successful in obtaining proxies from the other 


of the company. 


If assets include investments in the 
shares or other securities of other 
companies, give an itemized state- 
ment thereof showing cost or book 
value and present market value. 


large shareholders, 


The Company has a number of wholly-owned subsidiaries 
through which it carries on its business, namely: 
Capital Quality Homes Limited, Capitdland Limited, 
Essex Cabinet Makers (Ontario) Limited, Capital 
Quality Homes \uebes) Limited, Capitaland (Quebec) 
Limited, Essex Cabinet Makers (Quebec) Limited and 
Meteor ‘Securities Limited. 


| 18. Brief statement of any lawsuits pend- | The only pending legal proceeding material to 
| ing or in process against company or Capital to which Capital or any of its subsidiaries 
its properties. is a party or of which any of their property is the 
subject is an action consolidated in February , 1968 
in the Supreme Court of Ontario arising from several 
| Mechanics! Lien actions brought by Dominion Sash 
| Limited as plaintiff against Capital and one of its 
: subsidiaries, namely Essex Cabinet Makers (Ontario) 
Limited, claiming damages in the aggregate of $27%630 
which action is being vigorously defended. A counter 
| claim action has been commenced for more than the 
aU U * CU UY C 5c e LJ 2s e 
_ 19. The dates of and parties to and the 
: general dee age ih egy None. The Company has the usual contracts concerning 
: ty Bertil Ect att the development of real estate which is its business. 
disclosed in the foregoing. 
20. Statement of any other material facts None. No shares of the Company are in the course 


and if none, so state. Also state 
whether any shares of the company 
are inthe course of primary distri- 


‘ bution to the public. 


of primary distribution to the public. 


iS ne ewe nD ete Se CO VE 


DATED July 23, 1968. _ 


CERTIFICATE OF THE COMPANY 


The foregoing, together with the financial information and other reports where required, consticutes full, crue 


and plain disclosure of all material facts in respect of the matters referred to in Item ] above and in respect of 
the company’s affairs and there is no further material information applicable, (To be signed by two principal 


signing officers who are directors and the corporate 


"DH, Smith" 


"J.D, Harrison" 7 fo é 
CERTIFICATE OF UNDERWRIJER OR OPTIONEE 


seal to be affixed.) 


CORPORATE 
SEAL 


Lge rey 


L Cre fOr 


To the best of my knowledge, information and belief, the foregoing, together with the finaacial information 


and the reports where required, constitutes full, ue and plain disclosure of all material facts in respect of the 
matters referred to in Item ] above in respect of the company’s affairs. Concerning matters which are noc within 
my knowledge, I have relied upon the accuracy and adequacy of the information supplied co me by the company. 
(To be signed by underwriter or optionee registered with the Ontario Securities Commission or a corresponding 
body.) 
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